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To: Securities and Exchange Commission, Division of Corporate
Finance, 450 fifth Street, N.W. - Washington D. C. 20549

Attn: Special Counsel, Office of International Corporate Finance

Fax No.: 001 202 9429 525

From: Ms Sylva Florikova,
Compliance . 0
Komeréni banka, a. s., Prague, Czech Republic @}‘é\ % ?L

Number of pages : 108 2808
{inciuding this page) , %—}jk’
Date; 26.4. 2002

Subject:: Notary record .

Dear Sirs, s

OMSON
We are sending you notary record about Decision of a Body of a Juris [\N@N’

Person from extraordinary General Meeting which was held on 28" March,
2002.

Yours Sincerely,

Cllra

Sylva Florikova
Director of Compliance

ot




2o APR ZUUZ 12043 KB CENTRALND FAX +420 2 242430

D

(e p)
«n

NO 5018 P

e
m>

N 174/2002
NZ 170/2002

DUPLICATE COPY
NOTARY RECORD

Taken down by me, JUDr. Libufe Vildova, Notary with the registered office in Prague in the
notary’s office in Prague 1, Narodni tfida 10, descriptive number 138 on twenty ninth day of
the month of March, year two thousand two (29th March, 2002).

At a request of Komeréni banka, a. s., with the registered office in Prague 1, Na Prikopé 33,
descriptive number 969, Post Code 114 07, Id. No. 45317054 (hereinafter referred to as
.,,Company,, only) I attended on twenty eighth March of the year of two thousand two at 14:45
hrs. to the Congress Hall of the Ambassador Hotel, Vaclavské namésti 5-7, Prague 1, 10
participate in the extraordinary General Meeting of this company and in order to take down a
notary record in accordance with paragraph 4, Section 80a and following provisions of the
Notary Rules of Procedure about:

Decision of a Body of a Juristic Person
Part One

1) Based on deeds submitted to me within the frame of preparations for this Extraordinary
General Meeting and based on my personal presence upon the Extraordinary General
Meeting of Komeréni banka, a, s., held on twenty eighth March of the year of two
thousand two from 15:00 hrs. in the Congress Hall of the Ambassador Hotel,
Viaclavské namésti 5-7, Prague 1, I hereby state, that:

a) the existence of the company was verified from the submitted notarized copy of
the Excerpt from the Commercial Register regarding this company maintained
by the Municipal Court in Prague, Section B, Portfolio 1360 executed on 2Znd
February, 2002, of which the Chairman of the Board of Directors, Mr. Peter
Palecka declared that it contained up-to-date status of the data about the
company entered in the Commercial Register and all the data stated therein is
unchanged as of the date of holding of the Extraordinary General Meeting /a
notarized copy of the Excerpt from the Commercial Registered dtd. 22nd
February, 2002 forms Enclosure No. 1 to this Notary Record, the
representation of the Vice-Chairman of the company’'s Board of Directors
executed an 28th March, 2002 forms Enclosure No. 2 hereto/.

b) The competence of the Extraordinary General Meeting of the company to adopt
certified decisions was verified based on the Commercial Code, based on the
notice of holding of the General Meeting published in Hospodafské noviny dtd.
25th February, 2002 and the submitted Articles of Association dtd. 8th
October, 2001 of which the Vice-Chairman of the Board of Directors, Mr.
Peter Paledka declared that they represented the last up-to-date version of the
same /the notice of holding of the General Meeting as it was submitted to the
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notary within the frame of preparations for the Extraordinary General Meeting
forms Enclosure No. 3 to this Notary Record and the Representation of the
Vice-Chairman of the Board of Directors executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

The competence of the Extraordinary General Meeting to adopt certified
decisions was verified based on

submitted Articles of Association of the company dtd . 8th October,
2001

the Commercial Code

the notice of holding of the General Meeting published in accordance
with the submitted Articles of Association in Hospodafské noviny on
25th February, 2002 - the Extraordinary General Meeting was
summoned up based on a statement of the Vice-Chairman of the
Board of Directors of the company, Mr. Peter Palecka at a request of
the Board of Directors of the Company in accordance with the
provisions of Section 9 Par. 2 of the Articles of Association of the
company, the Vice-Chairrnan of the Board of Directors, Mr. Peter
Pale¢ka further declared that the notice of holding of the
Extraordinary General Meeting was posted on the official boards in
the registered office of the company /representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

The Representation of the Vice-Chairman of the Board of Directors of
the Company, Mr. Peter Palefka executed on 28th March, 2002 about
the fact, that none of the shareholders established in favor of the
Company a mortgage right for at least one share of the Company as a
security for coverage of the costs incurred in sending the notice of
holding of the Extraordinary Geneeral Meeting and that means that
none of the shareholders asked for sending of a notice of holding of
the Extraordinary General Meeting /the Representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

The Representation of the Vice-Chairman of the Board of Directors of
the company, Mr. Peter Paletka executed on 28th March, 2002 that as
of the date of 25th February, 2002 the collection of deeds of the
Commercial Register of the Municipal Court in Prague, Section B.,
Portfolio 1360 contains a draft of the contract on sale of a part of
enterprise conclued between the Seller, SOCIETE GENERALE S A
with the registered office in 29 BLD Haussmann, 75009 Paris, the
Republic of France and the Buyer, Komeréni banka, a. s, with the
registered office in Prague 1, Na Pfikopé 33, descr. No. 969, Post
Code 114 07, Czech Republic together with a Report on Reviewing of
the Draft of the Contract on Sale of a Part of Enterprise from the
point of view of correctness of the price concluded between
SOCIETE GENERALE S A. _and Komer&ni banka, a.s. elaborated by
the Expert Institute KPMG Ceska republika, s.r.0., No. 87-01/2002
and , Notice of Deposit of a Draft of the Contract on Sale of a Part of
Enterprise to the Collection of Deeds,,, published on 20th February
2002 in the Business Bulletin /a copy of ,the Notice of Deposit of a
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Draft of the Contract on Sale of a Part of Enterprise to the Collection
of Deeds,, as it was submitted to the Notary within the frame of
preparations for the Extraordinary General Meeting forms Enclosure
No. 4 to this Notary Record and the Representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No, 2 to this Notary Record/.

The decision of the Czech National Bank, proc. ref. 2002/1161/520
executed on 26th March, 2002 on Granting of a Prior Consent to
Conclude the Contract for Sale of a Part of Enterprise /Decision of the
Czech National Bank forms Enclosure No. 7 to this Notary Record in
a notarized copy/

Representation of the Vice-Chairman of the Board of Directors, Mr.
Peter Paleéka executed on 28th March, 2002 about the fact, that the
proposal of changes of the Articles of Association of the company was
available to shareholders for examination from 25th February, 2002 in
the registered office of Komer&ni banka, a. s., and on internet address
www kb cz /the Representation of the Vice-Chairman of the Board of
Directors of the company executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr. Ladislav Petraseck and the minuteman of the
Extraordinary General Meeting, Mrs. Mgr. Renata Ma§kova as
persons in the meaning of provisions of Section 185 Par. 2 of the
Commercial Code confirming the accuracy of the list of present
shareholders, who agreed to say that the list of present shareholders
records only the attendance of sharehelders, who owned based on the
Excerpt from the Issuer's Register of Listed Shares from the
Securities Center executed on 21st March, 2002 the shares of the
company as of the decisive day, that is as of the date of 21st March,
2002 and that nobody raised a protest against the circumstance, that
he/she was not allowed to participate in the session of the
Extraordinary General Meeting /joint representation of the Chairman
and the Minuteman of the General Meeting forms Enclosure No. § to
this Notary Record/

The document titled ,,.One Hundred Largest Shareholders of KB -
condition as of 21st March, 2002

The document titled , Approval of the Excerpt from the Issuer’s
Repgister of Listed Shares,, from the Czech National Bank executed
on 25th March, 2002, proc. ref. 2002/1136/520 /the notarized copy of
the document titled ,Approval of the Excerpt from the Issuer's
Register of Listed Shares, forms Enclosure No. 6 to this Notary
Record/

The Representation of the Chairman of the Board of Directors of the
company and Managing Director, Mr. Alexis Raymond Juan made
upon commencement of the Extraordinary General Meeting about the
fact, that based on the data submitted by persons recording the
artendance, the Extraordinary General Meeting was attended to by
shareholders owning the shares of the company representing 63,.279%
of the registered capital of the company, the Extraordinary General
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Meeting therefore forms quorum and is competent to adopt
resolutions and that no protest was raised against the exercise of the
shareholder’'s rights ~ no protest was raised against these
representations

The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr. Ladislav Petrasek, birth index 430508/108,
residing in Prague 9, Homolova 496, elected to the positionof the
Chairman of the Extraordinary General Meeting, whose identity was
found out from his official identity card, who declared within the
frame of certified decisions before the respective voting inter alia that
the Extraordinary General Meeting is able to form quorum in sense of
valid decisions and no protest was raised against the exercise of the
voting rights — no protest was raised against these representations of
the Chairman of the Extraordinary General Meeting.

I hereby state that all speeches of the Chairman of the Board of Directors and the Managing

Director of t

- r o

IS

he company, Mr. Alex Raymond Juan and the Chairman of the Supervisory Board,
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@ KOMERCNI BANKA, a. s. »
P.O. BOX 839 Registration No.
114 07 PRAHA 1 4154

Fax No.: 420- 2- 24229483

Tel.No.: 420- 2 - 224 32005

FACSIMILE MESSAGE

To: Securities and Exchange Commission, Division of Corporate
Finance, 450 fifth Street, N.W. - Washington D. C. 20549

Attn: Special Counsel, Office of International Corporate Finance

Fax No.: 001 202 9429 525
From: Ms Sylva Florikova,
Compliance

Komeréni banka, a. s., Prague, Czech Republic
Number of pages : 108
(including this page)
Date: 26,4, 2002
Subject:: Notary record

Dear Sirs,

We are sending you notary record about Decision of a Body of a Juristic




Person from extraordinary General Meeting which was held on 28" March,
2002.

Yours Sincerely,

ol

Sylva Florikova
Director of Compliance
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Taken down by me, JUDr. Libu$e Vildova, Notary with the registered office in Prague in the
notary's office in Prague 1, Nérodni tfida 10, descriptive number 138 on twenty ninth day of
the month of March, year two thousand two (29th March, 2002).

At a request of Komer&ni banka, a. s., with the registered office in Prague 1, Na Prikop¢ 33,
descriptive number 969, Post Code 114 07, Id. No. 45317054 (hereinafter referred to as
..Company,, only) I attended on twenty eighth March of the year of two thousand two at 14:45
hrs. to the Congress Hall of the Ambassador Hotel, Vaclavské namésti 5-7, Prague 1, to
participate in the extraordinary General Meeting of this company and in order to take down a
notary record in accordance with paragraph 4, Section 80a and following provisions of the
Notary Rules of Procedure about:

Decision of a Body of a Juristic Person
Part One

1) Based on deeds submitted to me within the frame of preparations for this Extraordinary
General Meeting and based on my personal presence upon the Extraordinary General
Meeting of Komercni banka, a. s, held on twenty eighth March of the year of two
thousand two from 15:00 hrs. in the Congress Hall of the Ambassador Hotel,

YVAntavialrd abhemXndl & 7 Deamtn 1 T haraher atnta that-
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a)

b)
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the existence of the company was verified from the submitted notarized copy of
the Excerpt from the Commercial Register regarding this company maintained
by the Municipal Court in Prague, Section B, Portfolio 1360 executed on 22nd
February, 2002, of which the Chairman of the Board of Directors, Mr. Peter
Palecka declared that it contained up-to-date status of the data about the
company entered in the Commercial Register and all the data stated therein is
unchanged as of the date of holding of the Extraordinary General Meeting /a
notarized copy of the Excerpt from the Commercial Registered dtd. 22nd
February, 2002 forms Enclosure No. 1 to this Notary Record, the
representation of the Vice-Chairman of the company’s Board of Directors
executed on 28th March, 2002 forms Enclosure No. 2 hereto/.

The competence of the Extraordinary General Meeting of the company to adopt
certified decisions was verified based on the Commercial Code, based on the
notice of holding of the General Meeting published in Hospodatské noviny dtd.
25th February, 2002 and the submitted Articles of Association dtd. 8th
October, 2001 of which the Vice-Chairman of the Board of Directors, Mr.
Peter Palecka declared that they represented the last up-to-date version of the
same /the notice of holding of the General Meeting as it was submitted to the
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notary within the frame of preparations for the Extraordinary General Meeting
forms Enclosure No. 3 to this Notary Record and the Representation of the
Vice-Chairman of the Board of Directors executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

The competence of the Extraordinary General Meeting to adopt certified
decisions was verified based on

- submitted Articles of Association of the company dtd . 8th October,
2001

- the Commercial Code

- the notice of holding of the General Meeting published in accordance
with the submitted Articles of Association in Hospodarské noviny on
25th February, 2002 — the Extraordinary General Meeting was
summoned up based on a statement of the Vice-Chairman of the
Board of Directors of the company, Mr. Peter Palecka at a request of
the Board of Directors of the Company in accordance with the
provisions of Section 9 Par. 2 of the Articles of Association of the
company, the Vice-Chairman of the Board of Directors, Mr. Peter
PaleCka further declared that the notice of holding of the
Extraordinary General Meeting was posted on the official boards in
the registered office of the company /representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

- The Representation of the Vice-Chairman of the Board of Directors of
the Company, Mr. Peter Pale¢ka executed on 28th March, 2002 about
the fact, that none of the shareholders established in favor of the
Company a mortgage right for at least one share of the Company as a
security for coverage of the costs incurred in sending the notice of
holding of the Extraordinary Geneeral Meeting and that means that
none of the shareholders asked for sending of a notice of holding of
the Extraordinary General Meeting /the Representation of the Vice-

ey



Lhalirman of th€ Board o1 DVirectors ol the company €xecuted on Latn
March, 2002 forms Enclosure No. 2 to this Notary Record/.

The Representation of the Vice-Chairman of the Board of Directors of
the company, Mr. Peter Palecka executed on 28th March, 2002 that as
of the date of 25th February, 2002 the collection of deeds of the
Commercial Register of the Municipal Court in Prague, Section B,
Portfolio 1360 contains a draft of the contract on sale of a part of
enterprise conclued between the Seller, SOCIETE GENERALE S A
with the registered office in 29 BLD Haussmann, 75009 Paris, the
Republic of France and the Buyer, Komercni banka, a. s, with the
registered office in Prague 1, Na Pfikopé 33, descr. No. 969, Post
Code 114 07, Czech Republic together with a Report on Reviewing of
the Draft of the Contract on Sale of a Part of Enterprise from the
point of view of correctness of the price concluded between
SOCIETE GENERALE S.A. and Komeréni banka, a.s. elaborated by
the Expert Institute KPMG Cesks republika, s.r.0., No. 87-01/2002
and , Notice of Deposit of a Draft of the Contract on Sale of a Part of
Enterprise to the Collection of Deeds,,, published on 20th February
2002 in the Business Bulletin /a copy of ,,the Notice of Deposit of a
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Draft of the Contract on Sale of 2 Part of Enterprise to the Collection
of Deeds,, as it was submitted to the Notary within the frame of
preparations for the Extraordinary General Meeting forms Enclosure
No. 4 to this Notary Record and the Representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

- The decision of the Czech National Bank, proc. ref. 2002/1161/520
executed on 26th March, 2002 on Granting of a Prior Consent to
Conclude the Contract for Sale of a Part of Enterprise /Decision of the
Czech National Bank forms Enclosure No. 7 to this Notary Record in
a notarized copy/

- Representation of the Vice-Chairman of the Board of Directors, Mr.
Peter Palecka executed on 28th March, 2002 about the fact, that the
proposal of changes of the Articles of Association of the company was
available to shareholders for examination from 25th February, 2002 in
the registered office of Komeréni banka, a. s, and on internet address
www kb ¢z /the Representation of the Vice-Chairman of the Board of
Directors of the company executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

- The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr. Ladislav Petrasek and the minuteman of the
Extraordinary General Meeting, Mrs. Mgr. Renata Maskova as
persons in the meaning of provisions of Section 185 Par. 2 of the
Commercial Code confirming the accuracy of the list of present
shareholders, who agreed to say that the list of present shareholders
records only the attendance of shareholders, who owned based on the
Excerpt from the Issuer’'s Register of Listed Shares from the
Securities Center executed on 21st March, 2002 the shares of the

company as of the decisive day, that is as of the date of 21st March,
NN anA that nnhndv raiced a nratact acainst the airciimstance that




he/she was not allowed to participate in the session of the
Extraordinary General Mecting /joint representation of the Chairman
and the Minuteman of the General Meeting forms Enclosure No. 5 to
this Notary Record/

The document titled ,,One Hundred Largest Shareholders of KB —
condition as of 21st March, 2002

The document titled ,,Approval of the Excerpt from the Issuer’s
Register of Listed Shares,, from the Czech National Bank executed
on 25th March, 2002, proc. ref. 2002/1136/520 /the notarized copy of
the document titled ,Approval of the Excerpt from the Issuer’s
Register of Listed Shares,, forms Enclosure No. 6 to this Notary
Record/

The Representation of the Chairman of the Board of Directors of the
company and Managing Director, Mr. Alexis Raymond Juan made
upon commencement of the Extraordinary General Meeting about the
fact, that based on the data submitted by persons recording the
attendance, the Extraordinary General Meeting was attended to by
shareholders owning the shares of the company representing 63.279%
of the registered capital of the company, the Extraordinary General
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Meeting therefore forms quorum and is competent to adopt
resolutions and that no protest was raised against the exercise of the
shareholder’s rights - no protest was raised against these
representations -

- The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr. Ladislav Petrisek, birth index 430508/108,
residing 1n Prague 9, Homolova 496, elected to the positionof the
Chairman of the Extraordinary General Meeting, whose identity was
found out from his official identity card, who declared within the
frame of certified decisions before the respective voting inter alia that
the Extraordinary General Meeting is able to form quorum in sense of
valid decisions and no protest was raised against the exercise of the
voting rights — no protest was raised against these representations of
the Chairman of the Extraordinary General Meeting.

I hereby state that all speeches of the Chairman of the Board of Directors and the Managing
Director of the company, Mr. Alex Raymond Juan and the Chairman of the Supervisory Board,
Mr. Didier Alix, who communicated in a French language, were interpreted to the hall by Mrs.
PhDr. Renata Drahoralovs, birth index 5$75307/1071, residing in Prague 3, Zizkov,
Pfemyslovské 1481/34, whose identity I checked in her official identity card.

PART TWO

Based on my personal presence at the session of the Extraordinary General Meeting of
Komeréni banka, a.s. I hereby certify upon dealing with Clause 3 of the proposed agenda -
»Decision on Conclusion of a Contract, the Subject of which is a Sale of a Part of Enterprise of
SOCIETE GENERALE S.A,, Prague branch to Komeréni banka, a.s., the below-mentioned

Lrmmn




Regarding Clause,.3 of the proposed agenda — ,Decision on Conclusion of a Contract, the
subject of which is Sale of a Part of Enterprise of SOCIETE GENERALE S A, Prague branch
to Komer&ni banka, as.,, the Chairman of the Extraordinary General Meeting, Mr. JUDr.
Ladislav Petrasek stated that the report on review of a draft of the Contract on Sale of a Part
of Enterprise from the point of view of correctness of the price elaborated by the expert
institute, KPMG Ceska republika, s.r.o. and the draft of the Contract on Sale of a Part of
Enterprise were avatlable to shareholders for examination in the registered office of the bank
from 25th February, 2002 and were deposited to the collection of deeds of the Commercial
Register maintained at Municipal Court in Prague from 22nd February, 2002, A draft of this
Contract in the Czech language was distributed to the shareholders upon taking attendance and
the draft of the Contract in English language including the expert's report is available to
shareholders in the information center.

The Chairman of the Extraordinary General Meeting, Mr. Ladislav Petrisek asked the member
of the Board of Directors, Mr. Tomas Spurny to comment on the whole transaction, the
selected procedure and influence of purchase of SOCIETE GENERALE, Prague Branch on
the financial indicators of the bank.




26, 4R, 2002 12:59 KB CENTRALNL FAi rall £ £aL&dUDY

G2 kOMEREN BANKA, a. s.

P.O. BOX 839 i Registration No.
114 07 PRAHA 1 4154

Fax No.: 420- 2- 24229483 \ '

Tel.No.: 420-2 - 224 32005

FACSIMILE MESSAGE

To: Securities and Exchange Commission, Division of Corporate I
Finance, 450 fifth Street, N.W. - Washington D. C. 20549 ]

Attn: Special Counsel, Office of International Corporate Finance

Fax No.; 001 2029429 525
From: Ms Sylva Florikova,
Compliance
Komeréni banka, a. s., Prague, Czech Republic
Number of pages : 108
{including this page)
Date: 26.4. 2002
Subject:: Notary record

Dear Sirs,

We are sending you notary record about Decision of a Body of a Juristic

Person from extraordinarv Renaral Maatio— .-b

e ——————————




2002.

Yours Sincerely,‘

il

Sylva Florikova

Director of Compliance

oy R VN «0 0 Midren,
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Taken down by me, JUDr. Libuse Vildova, Notary with the registered office in Prague in the
notary’s office in Prague 1, Narodni tfida 10, descriptive number 138 on twenty mnth day of
the month of March, year two thousand two (29th March, 2002).

At a request of Komeréni banka, a. s., with the registered office in Prague 1, Na Piikopé 33,
descriptive number 969, Post Code 114 07, Id. No. 45317054 (hereinafter referred to as
.Company,, only) I attended on twenty eighth March of the year of two thousand two at 14:45
hrs. to the Congress Hall of the Ambassador Hotel, Vaclavské namésti 5-7, Prague 1, to
participate in the extraordinary General Meeting of this company and in order to take down a
notary record in accordance with paragraph 4, Section 80a and following provisions of the
Notary Rules of Procedure about;

Decision of a Body of a Juristic Person
Part One

1) - Based on deeds submitted to me within the frame of preparations for this Extraordinary
General Meeting and based on my personal presence upon the Extraordinary General
Meeting of Komercni banka, a. s., held on twenty eighth March of the year of two
thousand two from 15:00 hrs. in the Congress Hall of the Ambassador Hotel,
Viclavské namésti 5-7, Prague 1, I hereby state, that:

e




a)

b)

the exastence of the company was verified from the submitted notarized copy of
the Excerpt from the Comrmercial Register regarding this company maintained
by the Municipal Court in Prague, Section B, Portfolio 1360 executed on 22nd
February, 2002, of which the Chairman of the Board of Directors, Mr. Peter
PaleCka declared that it contained up-to-date status of the data about the
company entered in the Commercial Register and all the data stated therein is
unchanged as of the date of holding of the Extraordinary General Meeting /a
notarized copy of the Excerpt from the Commercial Registered dtd. 22nd
February, 2002 forms Enclosure No. 1 to this Notary Record, the
representation of the Vice-Chairman of the company’s Board of Directors
executed on 28th March, 2002 forms Enclosure No. 2 hereto/.

The competence of the Extraordinary General Meeting of the company to adopt
certified decisions was verified based on the Comrmercial Code, based on the
notice of holding of the General Meeting published in Hospodarské noviny dtd.
25th February, 2002 and the submitted Articles of Association dtd. 8th
October, 2001 of which the Vice-Chairman of the Board of Directors, Mr.
Peter Paletka declared that they represented the last up-to-date version of the
same /the notice of holding of the General Meeting as it was submitted to the
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notary within the frame of preparations for the Extraordinary General Meeting
forms Enclosure No. 3 to this Notary Record and the Representation of the
Vice-Chairman of the Board of Directors executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

The competence of the Extraordinary General Meeting to adopt certified
decisions was verified based on

- submitted Articles of Association of the company dtd . 8th October,
2001 -

- the Commercial Code

- the notice of holding of the General Meeting published in accordance
with the submitted Articles of Association in HospodaFské noviny on
25th February, 2002 - the Extraordinary General Meeting was
summoned up based on a statement of the Vice-Chairman of the
Board of Directors of the company, Mr. Peter Palecka at a request of
the Board of Directors of the Company in accordance with the
provisions of Section 9 Par. 2 of the Articles of Association of the
company, the Vice-Chairman of the Board of Directors, Mr. Peter
PaleZka further declared that the notice of holding of the
Extraordinary General Meeting was posted on the official boards in
the registered office of the company /representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

- The Representation of the Vice-Chairman of the Board of Directors of
the Company, Mr. Peter Pale€ka executed on 28th March, 2002 about
the fact, that none of the shareholders established in favor of the
Company a mortgage right for at least one share of the Company as a
security for coverage of the costs incurred in sending the notice of
holding of the Extraordinary Geneeral Meeting and that means that
none of the shareholders asked for sending of a notice of holding of
the Extraordinary General Meeting /the Representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

- The Representation of the Vice-Chairman nf tha Rnard ~f MNicnmsens -8

e —




the company, Mr. Peter Palecka executed on 28th March, 2002 that as -
of the date of 25th February, 2002 the collection of deeds of the
Commercial Register of the Municipal Court in Prague, Section B,
Portfolio 1360 contains a draft of the contract on sale of a part of
enterprise conclued between the Seller, SOCIETE GENERALE S A.
with the registered office in 29 BLD Haussmann, 75009 Paris, the
Republic of France and the Buyer, Komeréni banka, a. s.; with the
registered office in Prague 1, Na PHkopé 33, descr. No. 969, Post
Code 114 07, Czech Republic together with a Report on Reviewing of
the Draft of the Contract on Sale of a Part of Enterprise from the
point of view of correctness of the price concluded between
SOCIETE GENERALE S.A. and Komeréni banka, a.s. elaborated by
the Expert Institute KPMG Cesk4 republika, s.r.0., No. 87-01/2002
and ,Notice of Deposit of a Draft of the Contract on Sale of a Part of
Enterprise to the Collection of Deeds,,, published on 20th February
2002 in the Business Bulletin /a copy of ,the Notice of Deposit of a
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Draft of the Contract on Sale of a Part of Enterprise to the Collection
.of Deeds,, as it was submitted to the Notary within the frame of
preparations for the Extraordinary General Meeting forms Enclosure
No. 4 to this Notary Record and the Representation of the Vice-
Chairman of the Board of Directors of the company executed on 28th
March, 2002 forms Enclosure No. 2 to this Notary Record/.

- The decision of the Czech National Bank, proc. ref. 2002/1161/520
executed on 26th March, 2002 on Granting of a Prior Consent to
Conclude the Contract for Sale of a Part of Enterprise /Decision of the
Czech National Bank forms Enclosure No. 7 to this Notary Record in
a notarized copy/

- Representation of the Vice-Chairman of the Board of Directors, Mr.
Peter Palefka executed on 28th March, 2002 about the fact, that the
proposal of changes of the Articles of Association of the company was
available to shareholders for examination from 25th February, 2002 in
the registered office of Komeréni banka, a. s., and on internet address
www.kb.cz /the Representation of the Vice-Chairman of the Board of
Directors of the company executed on 28th March, 2002 forms
Enclosure No. 2 to this Notary Record/

- The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr, Ladislav Petrasek and the minuteman of the
Extraordinary General Meeting, Mrs. Mgr. Renata MaSkova as
persons in the meaning of provisions of Section 185 Par, 2 of the
Commercial Code confirming the accuracy of the list of present
shareholders, who agreed to say that the list of present shareholders
records only the attendance of shareholders, who owned based on the
Excerpt from the Issuer's Register of Listed Shares from the
Securities Center executed on 21st March, 2002 the shares of the
company as of the decisive day, that is as of the date of 21st March,

2002 and that nobody raised a protest against the circumstance, that
Lhaolaba ceeae o -a " .o ..
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Extraordinary General Meeting /joint representation of the Chairman
and the Minuteman of the General Meeting forms Enclosure No. S to
this Notary Record/

The document titled ,,One Hundred Largest Shareholders of KB ~
condition as of 21st March, 2002

The document titled ,,Approval of the Excerpt from the Issuer’s
Register of Listed Shares,, from the Czech National Bank executed
on 25th March, 2002, proc. ref. 2002/1136/520 /the notarized copy of
the document titled ,Approval of the Excerpt from the Issuer’s
Register of Listed Shares, forms Enclosure No. 6 to this Notary
Record/ '

The Representation of the Chairman of the Board of Directors of the
company and Managing Director, Mr. Alexis Raymond Juan made
upon commencement of the Extraordinary General Meeting about the
fact, that based on the data submitted by persons recording the
attendance, the Extraordinary General Meeting was attended to by
shareholders owning the shares of the company representing 63.279%
of the registered capital of the company, the Extraordinary General
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Meeting therefore forms quorum and is competent to adopt
resolutions and that no protest was raised against the exercise of the
shareholder’s rights - no protest was raised against these
representations

The Representation of the Chairman of the Extraordinary General
Meeting, Mr. JUDr Ladislav Petrasek, birth index 430508/108,
residing in Prague 9, Homolova 496, elected to the positionof the
Chairman of the Extraordinary General Meeting, whose identity was
found out from his official identity card, who declared within the
frame of certified decisions before the respective voting inter alia that
the Extraordinary General Meeting is able to form quorum in sense of
valid decisions and no protest was raised against the exercise of the
voting rights - no protest was raised against these representations of
the Chairman of the Extraordinary General Meeting,

I hereby state that all speeches of the Chairman of the Board of Directors and the Managing
Director of the company, Mr. Alex Raymond Juan and the Chairman of the Supervisory Board,
Mr. Didier Alix, who communicated in a French language, were interpreted to the hall by Mrs.
PhDr Renata Drahoralova, birth index S$75307/1071, residing in Prague 3, Zizkov,
Premyslovska 1481/34, whose identity I checked in her official identity card.

PART TWO

Based on my personal presence at the session of the Extraordinary General Meeting of
Komer¢ni banka, a.s. T hereby certify upon dealing with Clause 3 of the proposed agenda —
~Decision on Conclusion of a Contract, the Subject of which is a Sale of a Part of Enterprise of
SOCIETE GENERALE S A., Prague branch to Komeréni banka, a.s.,, the below-mentioned

facts.




Regarding Clause 3 of the proposed agenda — ,Decision on Conclusion of a Contract, the
subject of which is Sale of a Part of Enterprise of SOCIETE GENERALE S.A., Prague branch
td Komeréni banka, as.,, the Chairman of the Extraordinary General Meeting, Mr. JUDr.
Ladislay Petrasek stated that the report on review of a draft of the Contract on Sale of a Part
of Enterprise from the point of view of cormrectness of the price elaborated by the expert
institute, KPMG Ceské republika, s.r.o. and the draft of the Contract on Sale of a Part of
Enterprise were available to shareholders for examination in the registered office of the bank
from 25th February, 2002 and were deposited to the collection of deeds of the Cornmercial
Register maintained at Municipal Court in Prague from 22nd February, 2002. A draft of this
Contract in the Czech language was distributed to the shareholders upon taking attendance and
the draft of the Contract in English language including the expert’s report is available to
shareholders in the information center.

The Chairman of the Extraordinary General Meeting, Mr, Ladislav Petrasek asked the member
of the Board of Directors, Mr. Tomas Spurny to comment on the whole transaction, the
selected procedure and influence of purchase of SOCIETE GENERALE, Prague Branch on
the financial indicators of the bank.
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r. lomas Spurny made the following comments on the draft of the Contract:

The Board of Directors of Komeréni banka, a. s., (hereinafter referred to as , Komeréni banka,,
only) hereby submits to the General Meeting for an approval a draft of the Contract on Sale of
a Part of Enterprise of SOCIETE GENERALE S .A., with the registered office in 29, BLD
Haussmann, 75009 Paris (hereinafter referred to as ,SOCIETE GENERALE, only),
represented by its branch, SOCIETE GENERALE, Prague branch, located in Prague 8,
Pobiezni 3, PSC 186 00 (hereinafter referred {0 as ,,SG branch Prague, only) based on whxch
Komeréni banka will purchase SG Prague Branch in the form of a purchase of a part of
enterprise pursuant to Section 67a, 476 and other sections of Act No. 513/1991 Coll,
Commercial Code as amended.

SOCIETE GENERALE has been developing bank activities in the Czech Republic from the
early 90s. In the very beginning, these activities were implemented through a joint-stock
company and starting from 1st of January, 1998 they have been implemented through a branch
of the foreign bank SOCIETE GENERALE on the territory of the Czech Republic.

Komer&ni banka implements the purchase of Prague SG branch on the basis of a Contract on
Sale of Shares of Komeréni banka concluded between the Fund of National Property and
SOCIETE GENERALE executed on 12th July, 2001, which imposes a duty on SOCIETE
GENERALE to incorporate its existing branch in the Czech Republic into Komeréni banka, 1n
as short a tine horizon as possible

A purchase of the SG Prague Branch by Komeréni banka will allow incorporation of the
existing bank activities of SOCIETE GENERALE in the Czech Republic into one legal and
organization unit.

At the same time, incorporation of the Prague SG Branch into Komeréni banka means a
business opportunity for a further development of the KomerZni banka activities within the
frame of the market segment of the corporate bankmg that is bankmg semces for large firms.
Via this sten Knmer#ni hanla il o-iafoooo ot
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multinational concerns and foreign companies operating in the Czech Republic. Further,
Komeré¢ni banka will acquire a potential to increase the revenues resulting from this segment
and yield synergies related to the integration of business activities of SOCTETE GENERALE,
Prague Branch and Komer&ni banka.

& - - == /0 4o Emmm e e

The Board of Directors of Komercni banka is convinced that the purchase of SG Prague
Branch is advantageous for Komercni banka, which conclusion is based on the assessment of
the whole transaction and independent expert opinions and reports of the below mentioned
qualified professionals.

An approval of conclusion of the Contract on Sale of a Part of Enterprise is in the competence
of the General Meeting of Komer¢ni banka in accordance with its Articles of Association and
the applicable provisions of the Commercial Code.

The submitted proposal consists of the following 8 parts and describes the key facts concerning
the implementation of this transaction;
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1.

Procedure upon purchase of 2 part of the enterprise.

Description of a part of the purchased enterprise

Basic conditions of purchase

Impact of purchase of a part of the enterprise on the financial indicators of Komer¢ni
banka

Standpoint of the expert rega.rdmg the draft of the Contract on Purchase of a Part of
the Enterprise from the point of view of the price correctness

Fulfiliment of other legal requirements

Realization of the purchase

Proposal of the Board of Directors to the General Meeting,

Procedure upon Purchase of a Part of the Enterprise

The Board of Directors of Komercni banka with regards to the meaning of the transaction and
to the fact, that it will be closed with an entity which has a special relationship to Komeré&ni
banka and in accordance with the Commercial Code and further with regards to the fact, that
the transaction must be transparent for all shareholders of Komercni banka, its depositors and
other creditors, selected the following procedure to take:

- ensured obtaining of the required information on the financial, legal
position and valuation of SG Prague Branch

- performed the analysis of the obtained information

- performed the analysis of the impact of a purchase of a part of the
enterprise on the financial indicators of Komeré- ni banka

- designated based on own performed analyses and subject to an
agreement with the seller the purchase price of the enterprise part

- secured elaboration of the actual draft of the purchase agreement
which became subject to agreement with the seller a basis for its final
version

- secured fulfillment of the 1egal and regulatoxy reqmrements for the

AAIroa amd mmeti oo o 0.
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In support of this procedure, the Board of Directors secured the coeperation of the following
ehtities and teams:

1. Project Team

A project integration team has been set up composed of professionals of Komer&ni banka with
a focus on the support upon implementation of this acquisition. The team included specialists
of Komer¢ni banka from the area of strategy, financing, law, management of information
technologies, accounting, taxes and other areas. This team was also extended with external
consultants charged by Komercni banka with specific tasks.

2. External Consultants

The Board of Directors authorized renowned external advisors, the consulting company
KPMG Ceska republika, s.r.o. (hereinafter referred to as ,KPMG,, only) and the attorney’s
office Prochizka/Randl/Kubr (hereinafter referred to as ,,PRK,, only) to perform the following
tasks: .
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- a legal analysis (due diligence) with a focus on identification of the
legal risks resulting from the potential acquisition

- a financial analysis (due diligence) with a focus on analysis of the
financial position and identification of the financial risks resulting from
the potential acquisition

- valuation of the purchased part of the enterprise

- preparation of a draft of the enterprise part purchase agreernent

- securing of the preparation of the process of acquisition and its
harmonization with the applicable legal standars of the Czech Republic

- other legal, financial, accounting, tax and other consultancy performed
in conjunction with a preparation of the acquisition

3. Authorized Expen

In accordance with the requirements of the Commercial Code, the Municipal Court in Prague

~ designated based on a proposal of Komeréni banka on 6th August, 2001 the company KPMG
as an authorized expert to perform the review of the Contract draft from the point of view of
correctness of the propased price.

When negotiating about the purchase price and other conditions of purchase, Komeréni banka
drew in particular upon the following facts and information:

1. the financial analysis, including the financial analysis (,due diligence,,) performed by KPMG
m August 2001

ii. the legal analysis, including the legal analysis (,,due diligence,,) performed by the attorney’s
office PRK in September 2001.

iii. the valnation of SG Prague Branch including the valuation performed by KPMG on 28th
November 2001 as follows:

oyt




a. based on a five-year business plan of SG Prague Branch

b. on ,,stand-alone,, basis using the method of the discounted cash-flow

¢. with regards to the results of the financial and legal due diligence

d. apart from the due diligence results an irrevocable guarantee was taken into account, which
will be provided by SOCIETE GENERALE to cover the risk resulting from the specific
significant credit exposure in the amount of USD 19,450 thousand plus accessory amounts in
connection with this purchase, based on a demand of Komeréni banka as the Buyer.

SG Prague Branch was valued at CZK 780 million.

iv, the calculation of expected potential synergies and cost savings or as applicable additional
costs, which may be incurred on part of Komeréni banka as a result of this purchase of a part
of the enterprise (except for the price set on stand-alone basis as described above in Clause iii).

These synergies and cost savings were calculated for CZK 290 million.

The calculation of synergies and savings was based on the following components:
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. savings of employees of SG Prague Branch

. savings of costs of office areas

. savings of costs of information technologies -

. transfer of the base for creation of tax deductible expenses

. savings of other costs (for instance consultancy, purchase of goods and services)

f the anticipated savings were reduced by the anticipated costs of integration of the SG Prague
Branch into structures and systems of Komeréni banka.

a a0 g

2. Description of a Part of the Purchased Enterprise

The subject of purchase is all business activities of SG Prague Branch, that means a set of
tangible as well as personal and intangible components of the business of SG Prague Branch.

Komeréni banka will be the transferee, unto which all property, law and other proprictary

values which belong to SOCIETE GENERALE and serve for operation of SG Prague Branch

or which are to serve this purpose in relation to their nature as well as accounts payable of
SOCIETE GENERALE related to SG Prague Branch will pass under the conditions set by the

Commercial Code,

Nevertheless, in accordance with the law, the purchase does not apply to the following
components:

- specific assets, which do not belong to SG Prague Branch or which are not transferable in

accordance with the law (trade name, logo and others)
- specific liabilities (accounting reserves, tax accounts payable and others), which are not
transferable in accordance with the law

The purchased part of the enterprise according to non-audited accounting staternents in
accordance with the Czech accounting standards represented as at 3 1st December, 2001:

e Assets in the net value of CZK 22,172 million — of which:
e accounts receivable from the issue bank amounting to CZK 3,987 million
= deposits and loans with banks amounting to CZK 9,711 million '
» standard loans granted to clients in the amount of CZK 4,517 million
» classified loans to clients in the amount of CZK 180 million
e securities for trading in the amount of CZK 3,367 million
= securities for sale in the amount of CZK 198 million

other items of assets in the total value of CZK 212 million

e Liabilities in the value of CZK 21,274 million — of which:

= deposits and credits received from issue banks — CZK 1,525 million

= deposits and credits received from other banks — CZK 5,525 million

= accounts payable resulting from securities for trading — CZK 3,367 million
e deposits of clients — CZK 3,907 million

» issued short-term securities — CZK 6,502 mullien

» other items of liabilities — in total CZK 448 million
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» Under-balance-sheet accounts payable and receivable

» granted promises of loans and credits — CZK 252 million

= accounts receivable from guarantees — CZK 3,878 million

e recelved guarantees and surety — CZK 3,711 million

s accounts receivable and payable resulting from fixed term operations in the nominal
value of CZK 15,658 million/CZK 15,748 million

* accounts receivable and payable from option operations in the nominal value of CZK
1,481 million/CZK 1,526 million '

The number of clients of SG Prague Branch was as at 31st December, 2001 approximately S50
clients.

The number of employees of SG Prague Branch was as at 31st December, 2001 approximately
150 employees.

SG Prague Branch closed the year of 2001 with a profit after tax in the amount of CZK 496
million.

3. Basic Conditions of Purchase

The purchase price for a part of the enterprise represented by SG Prague Branch was set in
agreement with the Seller in the amount of CZK 1,030,000,000.00 (one billion thirty million
Czech Crowns).

A draft of the purchase agreement presumes that the transaction will be settled on the last day
of the month, in which the purchase agreement will be signed, unless the parties agree
otherwise.

As of this moment, the Seller shall hand over to the Buyer the sold part of the enterprise, sign
such documents, which will be required in conjunction with the transfer of ownershio of the

[PER PORASS | 1
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part of the enterprise, submit to the Buyer the notarized decision of the respective Financial
Authonity stating that it is not necessary to carry out a security of the tax on its income and
submit to the Buyer an irrevocable guarantee for the specific significant credit involvement in
the amount of USD 19,450 thousand plus appurtenant sums.

The Buyer shall be obliged to pay to the Seller the purchase price in the amount of CZK
1,030,000,000.00 (one billion thirty million Czech Crowns) and a fee for the above-mentioned
guarantee in the amount of CZK 10,000,000.00 (say: ten million Czech Crowns) on one-off
basis by a bank transfer to the bank account of the Seller subject to effectiveness of the transfer
of the purchased enterprise part.

Both parties undertake to sign the Handover Report upon the handover procedure.

The draft of the Contract further stipulates the remedial means in favor of the Buyer for the
possible defective or missing assets, for possible not advised accounts payable or possible
breaches of the Contract in the event of giving untrue or incomplete representations on part of
the Seller.
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The determined purchase price for SG Prague branch represents a 1.15 multiple of the
estimated surplus of the net book value of assets over liabilities. Based on the above given
information on the purchased part of the enterprise, purchase price and other contractual
conditions, the Board of Directors of Komeréni banka is convinced that Komeréni banka will
receive an adequate countervalue for the paid purchase price.

4. Impact of the purchase of SG Prague Branch on the Financial Indicators of Komeréni banka

We expect that the purchase of SG Prague Branch will have a relatively small impact on the
financial indicators of the future consolidated whole of Komer&ni banka, as

e SG Prague Branch forms approximately 4% of the total balance sum of the pro-forma
consolidated whole.

» The loans granted to clients of SG Prague Branch represent 2.5% of the total loans of the
pro-forma consolidated whole.

» The accounts payable to clients of SG Prague Branch represent 3.6% of the total amount of
accounts payable of the pro-forma consolidated whole.

The overall capital position of the pro-forma consolidated whole measured by capital adequacy
in accordance with the rules of the Czech National Bank will remain on a sufficiently high
level. According to the pro-forma consolidated data as at 31st December, 2001 the capital
adequacy of the consolidated whole would amount to 13.5%. The minimum value of 8% is
thus complied with even after inclusion of the data of SG Prague Branch 1n the pro-forma
consolidated whole.

5. Standpoint of the Authorized Expert to the Draft of the Contract on Purchase of a Part of
Enterprise from the Point of View of the Price Correctness

The draft of the presented Contract was reviewed in accordance with the Commercial Code
from the point of view of the price correctness by an authorized expert appointed for this
purpose by the court. The standpoint of the expert executed on 22nd January, 2002 contains
an opinion, that the proposed price is suitable and justified under the conditions stipulated in
the contract draft and that the procedure of Komercni banka in evaluating the information

........ Lo~ 3 -~
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6. Fulfillment of Other Legal Requirements

In accordance with the requirements of the Commercial Code and with regards to the need te
be informed of the prepared purchase of a part of the enterprise, the applicable proposals and
drafis of contractual and other documents — in particular the draft of the Contract on Sale of a
Part of the Enterprise and the Report on Review of a Draft of the Contract on Sale of a Part of
the Enterprise from the point of view of a price correctness (Expert Opinion of the Expert
Institute) — were given available to shareholders of Komeréni banka, a.s. in its registered office
from 25th February, 2002, then they were deposited to the Collection of Deeds on 22nd
February and the notice of depositing of the same was published in the Commercial Bulletin on
20th February, 2002,

This week, Komeréni banka then received in accordance with the Act on Banks a prior consent
of the Czech National Bank to conclude the Coniract on Purchase of SG Prague Branch.

10
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7. Realization of the Purchase

The Contract on Purchase of a Part of the Enterprise will be concluded by the Buyer and the
Seller after receipt of a consent of the General Meeting of Komeréni banka in such a way, so
that the purchase of a part of the enterprise become effective as of 31st March, 2002,

8. Proposal of the Board of Directors to the General Meeting

With regérds to the above-mentioned facts, the Board of Directors of Komeréni banka
proposes to the General Meeting to decide on conclusion of the Contract on Purchase of a Part
of the Enterprise of SOCIETE GENERALE, represented by SG Prague Branch.

The Chairman of the Extraordinary General Meeting, Mr. Ladislay Petrasek, expressed thanks
to Mr. Tomas Spurny for the speech made and asked Mr. Kubr from the Attorney’s Office
Prochazka, Randl and Kubr to clarify the actual draft of the presented Contract on Purchase of
a Part of the Enterprise.

Mr. Radan Kubr presented his report to the draft of the Contract as follows:

Based on the Contract on Sale of a Part of the Enterprise, which is submitted to you, KB will
purchase a-part of the enterprise of SOCIETE GENERALE, represented by SOCIETE
GENERALE Prague Branch, pursuant to Section 476 and the following provisions of the
Commercial Code.

Subject — Article 2

In accordance with Article 2, the Contract generally applies to all tangible, intangible and
personal components of business of the branch as well as to all accounts payable associated
with the enterprise part. The sold part of the enterprise is associated with items of assets, rights
and other proprietary values, which belong to the enterprise and sarve far Araratine ~f b
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branch or are to serve this purpose with regards to their nature.
However, the sale does not apply to items, which do not pass in accordance with the law (for
instance public law obligations, tax duties — Articles 2.3 an 2.4) unto the Buyer.

Purchase price for the enterprise part — Aricle 3.

The purchase price for the enterprise part was agreed as a fixed amount of one billion thirty
million Czech Crowns.

Settlement — Article 4.

The settlement, that is implementation of transactions foreseen by the Contract is addressed in
Article 4 of the Contract. The settlement will be carried out as of the last day of the month, in
which the Contract is signed, unless the parties agree on a different date. The settlement is
based on a principle of a payment against delivery, which means that all transactions will be
executed as of the same moment.

11
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At the moment of the settlement, the Seller will hand over to the Buyer /in particular/ the
above-mentioned part of the enterprise, the ownership of the enterprise being transferred as of
the close of the date of settlement, then the Seller shall hand over to the Buyer the related
documentation. A handover report will be made of the handover of the sold part of the
enterprise and the related documentation in accordance with the law, such report forming
Enclosure No. II to the Contract. Apart from this, the Seller shall hand over to the Buyer a
guarantee for the specified loan involvement towards the specific client of the branch in the
form as specified in Enclosure No. L. to the Contract.

The Buyer shall pay on the same date to the Seller the purchase price for the enterprise in the
above-mentioned amount and a fee for the guarantee in the amount of ten million Czech
Crowns.

Mutual Obligations of the Parties ~ Articles S and 6.

The Contract stipulates in Articles S and 6 the mutual obligations of the parties for a period
prior to the settlement and afer the settlement, and it contains inter alia an obligation of the
Seller to act in such a manner, so that the value of the enterprise not be reduced in the period
from the date of signature of the Contract and the date of the seftlement.

“Representations and Warranties of the Seller - Article 7

In Article 7 of the Contract, the Seller provides relatively extensive warranties and
representations concerning the business, assets, obligations as well as other legal relationships
and aspects concerning the sold part of the enterprise.

Remedies of the Buyer — Article 9

Apart from the above-stated provisions, the Contract provides the Buyer with remedies under
the conditions detailed in Articles 9.4 — 9.6, The Buyer has the right to a reasonable discount
from the- purchase price corresponding to the missing or defective property as well as to
obligations, which were not addressed in the respective records. In the event of a breach of the

warranties of the Seller, the Buyer shall have the ngh’t to clalm from the Seller a payment of
the Adefirit arimAartaliia~s afsb o a2t
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Buyer shall not exceed in aggregate sum the amount of the purchase price.
Signature

The Contract shall be signed afier its approval by this General Meeting, The Contract is signed
in English and Czech languages. Should there be a dispute between the English and Czech
version, the English version shall prevail. As of the date of signature of the Contract, the Seller
will provide the Buyer with the so-called information letter, which will provide the Buyer with
the information on material assets, liabilities and contracts concluded by the enterprise part as
at the signature date.

Conclusion

The final version of the Contract is balanced, takes into account the interests of Komeréni
banka and its shareholders, depositors and other creditors.

12
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The Chairman of the Extraordinary General Meeting, Mr. Ladislav Petrasek thanked M.
Radan Kubr for the report and asked the Chairman of the Supervisory Board, Mr. Didier Alix
for a standpoint of the Supervisory Board of Komeréni banka, a. s. regarding the Contract
draft,

The Chairman of the Supervisory Board, Mr. Didier Alix presented a standpoint of the
Supervisory Board to the draft of the Contract in the French language, which was interpreted
to the Czech language as follows:

»Allow me to inform you of the conclusions made by the Supervisory Board of Komercni
banka, 2. s., at its meeting held on 14th February, 2002, at which the Supervisory Board
reviewed the proposed purchase of a part of the enterprise of SOCIETE GENERALE $ A,
with the registered office in 29, BLD Haussmann, 75009 Paris, represented by the branch of
SOCIETE GENERALE, Prague Branch, located in Prague 8, Pobfezni 3, Post Code 186 00
by Komeréni banka, a. s., based on the draft of the Contract on Sale of this Part of the
Enterprise. '

Based on this review, the Supervisory Board of Komeréni banka, a. s., recominends to the
General Meeting to adopt a decision to conclude the Contract between SOCIETE
GENERALE S A and Komeréni banka, a. s, the subject of which shall be a transfer of a part
of the enterprise of SOCIETE GENERALE S A, represented by its branch of SOCIETE
GENERALE in Prague to Komeréni banka, a. s., in the wording as submitted to the General
Meceting.,,

The Chairman of the Extraordinary General Meeting, Mr, Ladislav Petrasek thanked to the
Chairman of the Supervisory Board, Mr. Didier Alix for a presentation of the Supervisory
Board's standpoint to the draft of the Contract and subsequently literally acquainted the
shareholders with the expert report of KPMG on review of the draft of the Contract on
Purchase of a Part of the Enterprise from the point of view a price correctness as follows:

Report on Review of the Draft of the Contract on Purchase of a Part of the Enterprise from the
Point of View of a Price Correctness (Opinion of the Expert Institute) as concluded between
SOCIETE GENERALE S A. and Komeré¢ni banka, a. s.
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Elaborated by: the Expert Institute of KPMG Ceska republika, s.r.o0., under reference 87-
01/2002.

Report on Review of the Draft of the Contract on Purchase of a Part of the Enterprise from the

Point of View of a Price Correctness (Opinion of the Expert Institute) as concluded between
SOCIETE GENERALE § A. and Komeréni banka, a. .

Subject of the Report: The Report concerns a correctness of the price stated in the draft of the

‘Contract on Purchase of a Part of the Enterprise concluded between SOCIETE GENERALE
S.A. and Komeréni banka, a. s., the subject of which is SOCETE GENERALE, Prague Branch
as required by Section 67a of the Commercial Code No. 513/1991 Coll. as amended.

Designation of the Report; The Report is designated for the shareholders of Komeréni banka,
a.s.
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Contract Draft presented by: Komeréni banka, a. s.

Author of the Report: KPMG Ceské republika, s.r.0., Jana Masaryka 12, 120 00 Prague 2, the
Expert Institute pursuant 1o the Decision of proc. ref. 180/96-00D of the Ministry of Justrice
of the Czech Republic executed on 3rd October, 1996.

Basic Information
Character of the Contract

Our expert institute was asked by the Board of Directors of Komeréni banka, a. s. to prepare a
report on review of a draft of the Contract on Purchase of a Part of the Enterprise between
SOCIETE GENERALE S A. (hereinafier referred also to as ,,SG,,) and Xomer¢ni banka; a. s.
(hereinafter referred also to as ,Komeréni banka,) from the point of view of a price
correctness, the subject of which is a purchase of the enterprise of SOCIETE GENERALE,
Prague Branch (hereinafter referred also to as ,SGPB,,) by Komercni banka (hereinafter
referred also to as ,Contract Draft,, only).

The Report is prepared based on a requirement of Section 67a of Act No. 513/1991 Coll. as
amended. KPMG Ceska republika, s.r.o., (hereinafter referred also to as ,KPMG,) was
designated for the purpose of submitting a report on review of the Contract Draft as an expert
in the economic field — valuation of enterprises, know-how and business plans by Decision of
the Municipal Court in Prague executed on 6th August 2001 under proc. ref. 4201/2001 - 4.
This Report is based on the text of the Contract Draft, provided by KPMG Komeréni banka on
22nd January, 2002, which forms an integral part of this Report.

Use of the Report prepared by the Expert Institute
The Report 1s designed for examination only by shareholders of Komeréni banka exclusively in
conjunction with holding of the General Meeting of Komerni banka, to which the Contract

Draft will be submitted for an approval. The Report may not be used for different purposes.

PUrDOﬂE of the Rennrt — Teonar
s




The purpose of this Report is to assume a standpoint to the correctness of the price stated in
the Contract Draft from the point of view of shareholders of Komeréni banka.

The purpase of this Report is also

* 1o state based on what method or methods the proposed price was designated

e 10 give a statement of opinion whether this method or methods are reasonable for the given
case

* to state what price was achieved in the Contract Draft upon use of every of these methods,
provided that more methods were applied

* to inform of whether and what special difficulties occurred upon the valuation,

Report on Review of the Contract Draft from the Point of View of the Price Correctness

14
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3.1. Subject of the Enterprise — Finding
3.1.1. Price stated in the Contract Draft

The proposed price for a purchase of SGPB Enterprise amounts in accordance with the
Contract Draft to CZK 1,030 million,

3.1.2. Methods applied to Designate the Price stated in the Contract Draft

The management (Board of Directors) of Komeréni banka had a due diligence of SGPB
performed as a part of preparations for the enterprise purchase. This due diligence procedure
included, apart from other internal investigations, in particular the financial, tax and legal due
diligence audit (hereinafter referred also to as ,,Due Diligence,,), which were conducted by the
external advisors of KPMG and the attorney's office PROCHAZKA/RANDL/KUBR.

The findings made in the Due Diligence were also used for a valuation of SGPB, which was
prepared by KPMG using the method of discounted cash flows in such a way, so that the so-
called just value of the sold entity be obtained, that is such a value, which does not reflect any
specific interests of the Seller or the Buyer. In conjunction with this valuation, the management
of Komeréni banka also performed an analysis of the additional effects, which will originate for
Komeréni banka by integration of SGPB as a result of the enterprise purchase.

The information obtained by the above-mentioned procedures its assessment became a basis
for designation of the proposed price of SGPB.

Standpoint to the Price Correctness — Expert Opinion

In our opinion, the proposed price in the sum of CZK 1,030 million is suitable and justified
based on the entry information and under the conditions set in the Contract Draft.

Statement of Opinion to the Ademiaru Af tha Amalicd Naul_3 e =~
BEENNNNNNNNN_———




Expert Opinion
The procedure used in evaluation of the all-inclusive information sources by Komeréni banka
for designation of the price concerning SGPB stated in Clause 3.1. is considered reasonable

and adequate.

Advice of what Price would be Designated, provided that Each of Specified Methods were to
be Used — Expert Opinion

The procedure specified in Clause 3.1.2 is a standard and used method when purchasing an
enterprise or any part thereof. No alternative procedure was applied.

Difficulties upon Valuation
No special difficulties were encountered by the valuating company upon valuation of SGPB.
Given in Prague on 22nd January, 2002

KPMG Ceska republika, s.r.o.
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Expert Clause

The Expert Opinion was prepared by the Expert Institute KPMG Ceska republika appointed by
the Ministry of Justice of the Czech Republic under the reference 180/96 OOD pursuant to the
provisions of Section 21, Par. 3 of Act No. 36/1967 Coll. and the provisions of Section 6, Par.
1, Regulation No. 37/1967 Coll,, in the field of economy, valuation of enterprises and their
parts, know-how and business plans, elaboration of reports for shareholders and partners of
business companies which are split, merged, fused or which change their legal form.

The Expert Opinion is registered under the sequence number 87-01/2002.

Given in Prague on 22nd January, 2002

KPMG Ceska republika, s.r.0.

ROUND STAMP OF THE EXPERT INSTITUTE - FIELD OF ECONOMY - KPMG
CESKA REPUBLIKA s.r.0,

The Chairman of the Extraordinary General Meeting, Mr, Ladislav Petrasek raised a query,
whether there was any written requirement for any explanation or whether anybody had any
oral question regarding this clause of the agenda. Nobody responded in the hall,

The Chairman of the Extraordinary General Meeting, Mr. Ladislav Petrasek presented a
proposed resolution as follows:

THIRD RESOLUTION
The Extraordinary General Meeting

A/ approves of
the draft of ,Contract on Sale a Part of the Enterprise,, in English and Czech versions,
concluded between SOCIETE GENERALE S A., with the registered office in 26 RID

TY
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Tlauooilldilll, /72UVZ, ally £1allCC, ROELSLAlION ING, 1 LLT PTG VOLINCICldl ARCEISICT, LD,
Paris B 552 120 222 (1955B12022) as the Seller and Komercni banka, a s. with the registered
.office in Prague 1, Na Pfikopé 33, descr. No. 969, Post Code 114 07, Id. No. 45317054
entered in the Commercial Register maintained by the Municipal Court in Prague, Section B,
Portfolio 1360, as the Buyer, the subject of which is a transfer of a part of the enterprise of the
Seller represented by the Prague Branch of SOCIETE GENERALE, located in Prague 8,
Pobrezni 3, Post Code 186 00, the legal form of which is an entrepreneur unit, for the
proposed purchase price in the amount of CZK 1,030,000,000.00 /say: one billion thirty
million Czech Crowns/, which is suitable and reasonable in accordance with ,the Report on
Reveiw of a Draft of the Contract on Purchase of a Part of the Enterprise from the Point of
View of a Price Correctness (Opinion of the Expert Institute),, — the expert — KPMG Ceska
republika, s.1.0.

B/ agrees to

a conclusion of the ,,Contract on Sale of a Part of the Enterprise,, in English and Czech
versions, concluded between SOCIETE GENERALE S A, with the registered office in 29,
BLD Haussmann, 75009, Paris France, Registration No. in the French Commercial Register:
R.C.S. Paris B 552 120 222 (1955B12022) as the Seller and Komeréni banka, a. s., with the
registered office 1n Prague 1, Na Pfikopé 33, descr. No. 969, Post Code 114 07, Id. No. of
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Company 45317054 entered in the Commercial Register maintained by the Municipal Court in
Prague, Section B, Portfolio 1360, as the Buyer, the subject of which is a transfer of a part of
the enterprise of the Seller represented by the Prague Branch of SOCIETE GENERALE,
located in Prague 8, Pobfezni 3, Post Code 186 00, the legal form of which is an entrepreneur
unit, for the proposed purchase price in the amount of CZK 1,030,000,000.00 /say: one billion
thirty million Czech Crowns/. ‘ ‘

C/ recognizes

,Report on Review of a Draft of the Contract on Purchase of a Part of the Enterprise from the
Point of View of a Price Correctness (Expert Opinion of the Expert Institute),, No. 87-01/2002
executed on 22nd January, 2002 from the expert -~ KPMG Ceska republika, sr.o., appointed
by the Resolution of the Municipal Court in Prague under proc. ref. Nc 4201/2001-4 executed
on 6th August, 2001.

Prior to actual voting, the Chairman of the Extraordinary General Meeting, Mr. JUDr. Ladislav
Petrasek declared that in order to adopt the proposed resolution, it is necessary to have a
three-quarter majority of the votes of all present shareholders and that the Extraordinary
General Meeting is able to form quorum prior to the actual voting and capable of adopting
decisions, as at the moment the shareholders, who hold shares in the total nominal value
representing more than 63% of the registered capital of the bank are present in the meeting and
no protest was raised against the exercise of the voting rights.

The voting regarding the proposed resolution was carried out by the present shareholders by
ballots, which were submitted to the employees of INFO-7-znalecka organizece, s.r.o,
authorized to count the votes, then the Chairman, Mr. JUDr. Ladislav Petrasek read from the
deed which was submitted to him by the person authorized to count the votes, Mr. Ing.
Radomil Kochédnek, printed for this purpose from the computer by INFQO-7-znalecka
organizace, 8.1.0., authorized to count the votes, the results of voting expressed in percentage
as follows — the percentage of pro votes 99.990%, the percentage of con votes 0.008%, the
percentage of abstentions 0.002%, the percentage of non-voting votes 0.000% and
subsequently this deed was delivered to me.

The Chairman of the Extraordinary General Meeting, Mr. JUDr. Ladislav Petrasek stated that
in accordance with the Commercial Code and Articles of Association of the Company the
Third Resolution was approved by the required three-quarter majority of the votes of the
present shareholders.

The decisive number of votes for adoption of this decision based on my findings resulting from
the submitted Articles of Association of the Company and the Commercial Code was 75% of
votes of the present shareholders — that is three quarters of the votes of the present
shareholders, so the proposed resolution was adopted.

The draft of ,the Contract on Sale of a Part of the Enterprise,,, in English and Czech versions,
concluded between SOCIETE GENERALE S.A., with the registered office in 29, BLD
Haussmann, 75009, Paris France, Registration No. in the French Commercial Register: R.C.S.
Paris B 552 120 222 (1955B12022) as the Seller and Komer&ni banka, a.s. with the registered
office in Prague 1, Na Pfikopé& 33, descr. No. 969, Post Code 114 07, Id. No. of Company
45317054 entered in the Commercial Register maintained by the Municipal Court in Prague,
Section B, Portfolio 1360, as the Buyer, the subject of which is a transfer of a part of the
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enterprise of the Seller represented by the Prague Branch of SOCIETE GENERALE, located
in Prague 8, Pobfezni 3, Post Code 186 00, the legal form of which is an entrepreneur unit, for
the proposed purchase price in the amount of CZK 1,030,000,000.00 /say: one billion thirty
million Czech Crowns/ as it was submitted to the Notary by Komer&ni banka, a.s. forms in a
notarized copy Enclosure No. 8 to this Notary Record.

PART THREE

Based on my personal presence in the session of the Extraordinary General Meeting of
- Komercni banka, a.s. I certify upon negotiation of Clause 4 of the proposed agenda —  Change
of Articles of Association,, the below-mentioned facts.

Regarding Clause 4 of the proposed agenda — ,Change of Articles of Association, the
Chairman of the Extraordinary General Meeting, Mr. JUDr. Ladislav Petrasek asked the Vice-
Chairman of the Board of Directors, Mr. Peter Pale¢ka to present a proposal of the resolution
for change to the Articles of Association, who presented it as follows: '

Fourth Resolution

The Extraordinary General Meeting decided to change Section 18, Par. 1, Par. 6 and Par. 10 of
the valid Articles of Association of the Bank as follows:

Section 18

(1) The Board of Directors consists of six members, natural persons, who fulfill the conditions
set by the legal regulations and who are elected by the Supervisory Board based on a proposal
of its Committee for Remuneration and Personne] Issues by an absolute majority of all
members of the Supervisory Board. The office period of 2 member of the Board of Directors is
four years. '

(6) The meeting of the Board of Directors is summoned up on a regular basis, at least 20 times
per year and conducted by its Chairman or if he is absent by the Vice-Chairman of the Board of
Directors. If the Chairman and Vice-Chairman of the Board of Directors are absent, the
meeting is summoned up and conducted by a member of the Board of Directors authorized by
the Board of Directors (hereinafter referred to as ,,Chairman,, only). Any member of the Board
of Directors may ask for summoning up of a meeting of the Board of Directors giving a reason
for such summoning. If the meeting of the Board of Directors is not summoned up in such »
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Chairman as applicable, the respective member of the Board of Directors is authorized to
summon up and conduct the meeting of the Board of Directors on its own,

(10) The Board of Directors adopts a resolution by an absolute majority of the present
members of the Board of Directors. Upon a parity of votes, the vote of the Chairman shall
prevail.

The Chairman of the Extraordinary General Meeting, Mr, Ladislav Petrasek stated, that the
changes to Articles of Association proposed by the Board of Directors were available as of
25th February, 2002 to shareholders for examination in the company’s registered office and at
the internet address of Komercni banka, a. s., and also that in sense of the Commercial Code
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the shareholders, who intend to apply counter proposals at the General Meeting against
proposals of changes to the Articles were obliged to deliver the written version of their
proposals or counter proposals to the registered office of the bank at least five working days
prior to holding of the General Meeting. Komeréni banka, a. s., did not receive any proposal or
counter proposal to the changes to Articles of Association, so the only proposal is a proposal
of the Board of Directors received by shareholders upon attendance. A full version of the
existing Articles of Association is available to shareholders in the information center.

The Chairman of the Extraordinary General Meeting, Mr. Ladislav Petrasek asked whether the
information center holds any written requirement for an explanation and after an affirmative
response he waited for the requirement for the explanation from Mr. Zbyn&k Matoudek, and
read it as follows:

,,May the Board of Directors give its standpoint to the resignation of Tomas Spurny and other
able managers of Komeréni banka, a. 5.7 As the shareholders, it does not seem much too
advisable that Komer&ni banka be managed only by the French managers, who do not the local
environment and do not have a good orientation on the Czech local market, Will the Board of
Directors convince me that the opposite is true? Why SOGE did not elect the model (well
proven) with the Czech managers like the owners of Ceska spofitelna or CSOB did it7,,

This query was answered by the Chairman of the Board of Directors and Managing Director of
the Company, Mr. Alexis Raymond Juan.

The Chairman of the Extraordinary General Meeeting, Mr. Ladislav Petrasek, invited a
shareholder asking for an explanation to present his requirement;

Mr. Jan Sieger presented his requirement for an explanation regarding Section 18 Par. 1 of the
Articles of Association, namely whether the increase of the number of members of the Board
will have any influence on the function of the system of the bank’s internal control, as he has a
resonable suspicion that the functionality of this system shows principal deficiencies.

The query was answered by the Chairman of the Board of Directors and the Managing
Director of the Company, Mr, Alexis Raymond Juan, who said;

,First, I should say that the Board of Directors does not control, but manages the bank, the
controlling function is entrusted to the Supervisory Board. As regards the increased number of
members of the Board of Directors, the objective is to reinforce the management of Komeré&ni
banka, which is now found in the stage of transformation, which is a very active stage and the
Chairman of the Board of Directors may not be responsible for all the agenda and should only
designate the basic directions of the bank. Therefore, we created this post of a deputy, who
will take care of the bank’s operation, which is all in the interest of increasing the
effectiveness.,

Prior to actual voting, the Chairman of the Extraordinary General Meeting, Mr. Ladislav
Petrasek announced that in order to adopt the proposed resolution, a two-third majority of
votes of the present shareholders is required and that the General Mecting is able to form a
quorum prior to the actual voting and qualified to adopt decisions as the shareholders, who
hold the shares in the total nominal value, which represents 63.311% of the registered capital
of the company are present and no protest was filed against the exercise of the voting rights.
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The voting regarding the proposed resolution was carried out by the present shareholders by
ballots, which were submitted to the employees of INFO-7-znaleckd organizace, sr.o.,
authorized to count the votes, then the Chairman, Mr. JUDr, Ladislav Petrasek read from the
deed which was submitted to him by the person authorized to count the votes, Mr. Ing.
Radomil Kochének, printed for this purpose from the computer by INFO-7-znalecka
organizace, s.r.0., authorized to count the votes, the results of voting expressed in percentage
as follows - the percentage of pro votes 99.991%, the percentage of con votes 0.007%, the
percentage of abstentions 0.002%, the percentage of non-voting votes 0.000% and
subsequently this deed was delivered to me,

The Chairman of the Extraordinary General Meeting, Mr. JUDr. Ladislav Petrasek stated that
in accordance with the Commercial Code and Articles of Association of the Company the
Fourth Resolution was approved by the required two-third majority of the votes of the present
shareholders.

The decisive number of votes for adoption of this decision based on my findings resulting from
the submitted Articles of Association of the Company and the Commercial Code was 67% of
votes of the present shareholders — that is two thirds of the votes of the present shareholders,
so the proposed resolution was adopted.

PART FOUR

Based on the above-mentioned facts I hereby certify that the legal negotiations and formalities
which are obligatory for the company or the Extraordinary General Meeting and to which 1
witnessed are in my opinion in accordance with the legal regulations. I also certify that the
decisions stated in -Part Two and Three of this Notary Record were adopted by the
Extraordinary General Meeting,

I hereby state that in my opinion, the content of these decisions is in accordance with the legal
regulations as well as the presented Articles of Association,

The Notary Record was made of the above facts, read and pronounced expressly by the
Chairman of the Extraordinary General Meeting and then approved.

JUDr. Ladislav Petrasek. in his awn hand




JUDr. LIBUSE VILDOVA, Notary in Prague
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Round stamp: JUDr. LIBUSE VILDOVA, Notary in Prague

Enclosure No. 1
DUPLICATE COPY

Excerpt
from the Commercial Register

maintained with the Prague City Court
Section B, File No. 1360

Date of incorporation: 5% March 1992

Corporate name; Komergni banka, a.s.

Registered office: Prague 1, Nz Pfikopé 33, huilding identification number 969, postcode 114 07
Identification number: 45 31 70 54

Legal form: public limited company (2 joint-stock company)

Company's objects:
- The objects of the Bank’s business are specified in sections 1 and 2 of Banking Act No.
21/1992 Coll. The Bank’s objects of business are as follows:
-a) acceptance of deposits from the public
-b) granting loans
-¢) investing in securities on own account
-e) making and receiving payments and administration of clearing system
- f)  issue of payment instruments, such as payment cards and traveller’s cheques
-g) provision of guarantees
-h)  issue of letters of credit
-1)  collection services
-j)  dealing on its own account or on a client’s account in:
1. foreign currencies
2. futures and options including exchange rate and interest rate trades
3. negotiable securities
-k) participation in the issue of shares and provision of services relating thereto
-1)  financial brokerage
-m) business consultancy
-0) custody and administration of securities or other valuables
-q) foreign exchange operations (foreign exchange purchase)
-1)  providing banking information
-s) rental of safe-deposit boxes
-1ssue of mortgage bonds pursuant to special legislation
d) financial leasing
n) administration of client’s secunties on its own account including consultancy (portfolie
managermnent)
p) depository’s services
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. Section B, File No. 1360
Statutory body - Board of Directors:

Member; Matus Pull, personal identification number: 490625/214
Vrang nad Vitavou, Nad $kolkou 530, Prague-West District
postcode 252 46
in the office as of: 5® October 2001

Chairman; Alexis Raymond Juan, birth date 11 June 1943
85 Rue Tocqueville, 750 17 Paris
French Republic
in the office as of: 5™ October 2001
in the Board as of. S October 2001

He is the person who will be responsible for the performance of activity of the brokerage
house.

Member: Tomas Spumny, personal identification number: 650416/1433
Prague 7, Trojska 659/183, postcode 171 00
in the office as of: S* October 2001

Vice-Chairman: Peter Pale€ka, personal identification number: 591103/6692
Cernogice, Jahodova 1565, Prague-West District, postcode 252 28
in the office as of: 5™ October 2001
in the Board as of: 5* October 2001

Member: Patrice Georges Jacques Cheroutre, birth date 20" May 1951
Prague S, Barrandovska 13/160, postcode 152 00
in the office as of: 5™ October 2001

Acting on behalf of the Bank:

The Board of Directors as the statutory body shall act on behalf of the Bank in all matters,
either by all members of the Board of Directors jointly or by any two members of the Board
1ointlv

BRSNS




Signing on behalf of the Bank: Either all members of the Board of Directors jointly or any two members of the
Board jointly shall sign on behalf of the Bank,

Supervisory Board:

Member: Petr Laube, personal identification number 490708/ 1 18
Prague S, Kosire, Kvapllova 958/9
in the office as of: 8 October 2001

Member: Ing. Pavel Krejéi, personal identification number 631108/0644
Olomouc, Rolsberska 30, postcode 772 00
in the office as of: 26™ May 1997
the term of office of Supervisory Board member expired as of: 27" May 2001
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Section B, File No. 1360
Member: Ing. Miroslava Smidové, personal identification number 655506/0094
Pzefi, Zizkova 55 Plzefi-mésto District, postcode 320 15
in the Supervisory Board as of: 27 May 2001

Member: Ing. Jan Kuéera, personal identification number 511030/013
Nachod, Ovocna Str. 1576, postcode 574 01
in the Supervisory Board as of: 27* May 2001

Member: Tan Juchelka, personal identification number 710919/5148
Podébrady, Jizni 1339, Nymburk District, postcode 290 01
in the office as of: 8" October 2001

Member: Didier Alix, birth date 16™ August 1946
14, bis Rue Raynouard, 75116 Paris
French Republic
in the office as of: 8" October 2001

Member: Jean — Louis Mattei, birth date 28* September 1947
24, Rue Pierre et Mane Curie, 75005 Paris
French Republic
in the office as of' 8" October 2001

Member: Christian Achille Frederic Poirier, birth date 30™ November 1948
19, Rue Mademoiselle, 78000 Versailles
French Republic
in the office as of: 8" October 2001

Member: Séverin Cabannes , birth date 21" July 1958
14, Rue de Voisins, 78430 Louveciennes
French Republic
in the office as of: 8" October 2001

Shares:
38,009,852 listed ordinary bearer shares in the norminal value of CZK 500,-

Registered capital: CZK 19,004,926,000
Of which paid up: 100 %

Other facts:

- Manner of the Company’s establishment:

In accordance with the pnivatisation project of the state financial institution Komeréni banka,
with the registered office in Prague, Na pfikopech 28, approved by resolution of the
Government of the Czechoslovak Federative Republic No. 1 of 9 January 1992 and No. 109 of
20 February 1992, the National Property Fund of the Czech Republic, as the sole promoter,
established the public limited company styled Komeréni banka, a. s. based on the Founding
Deed of 3 March 1992 under section 172 of the Commerciat Code.

- An amendment to the Articles of Association adopted by the General Meeting held on 16 July
1992 has been registered.
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- An amendment to the Articles of Association adopted by the General Meeting held on
B November 1993 has been registered. ,

- An amendment to the Articles of Association adopted by the General Meeting held on 29
April 1994

- An amendment to the Articles of Association adopted by the General Meeting held on 6 May 1996.

Accuracy of this excerpt is hereby confirmed
Prague City Court

Date: 22™ February 2002
Excerpt number; 33602/2002
Executed by: Ondrdkova
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[ certify that this duplicate copy in the form of a photacopy

literally agrees to the original of the number of pages: 3

of which it was made. This duplicate copy is complete and mcludes
the certification clause and contains 3 pages.

The presented deed does not contain changes, amendrments, inserts, or
deletions, which could reduce its credibility,

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed. By sceing the dogument, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 26" February, 2002
Round saamp: JUDr. Libude Vildova, Nouary in Prague

Alena Mokroluskd authorized by the Notary, JUDr. Libuse Vildov4 in Prague

1 certify that this duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages; 3

of which it was made. This duplicate copy 1s complete and includes
the certification clause and contains 3 pages.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its ¢redibility, ]

The duplicate copy does not conwin any corrections aof discrepancies
with the submitted deed. By seeing the document, the Notary does not
verify the tmith of the facts stated in the deed.

Given in Prague on 27" March, 2002
Round stamp; TUDr. Libue Vildova, Notaryxin Prague

Anna Netolicka authorized by the Notary, JUDr. Libuse Vildovd in Prague
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Enclosure No. 2
DUPLICATE COPY

STATEMENT OF HONOR

1, the undersigned Vice-Chairman of the Board of Directors of Komer&ni banka, a.s. with the registered office in
Prague 1, Na PHkopé 33, descriptive No. 969, Post Code 114 07, Company Identification Number 45317054,
Peter Pale¥ka, birth index 591103/6692, permanently residing in Cemnogice, Jahodova 1565, dismict of Prague ~
West REPRESENT on behalf of the Board of Directors of Komeréni banka, a.s. that

the motarized copy of the Extract from the Comumercial Register of Komerdni
banka, a.s. maintained by the Municipal Court Prague, Section B, Portfolio 1360
exeonted on 22™ February, 2002 submitted within the frame of preparations for the
Extraordinary General Meenng of the company w the Notary, JUDr. Libude
Vildova, contains the up-to-date condition of the dara about the company emtered in
the Commercial Register and all data contained therein are unchanged as of the date
of holding the Extraordinary General Meeting,

the Artcles of Association of the company dtd. 8® Octeber, 2001 submirtted within
the frame of preparations for the Extraordinary General Meeting of the Company to
the Notary, JUDr. Libuse Vildov4 were submitted to the Notary in the last up-to-
date version,

the notice of holding of the Extraordinary General Meeting was apart from its
publishing in Hospoddfské noviny on 25" February, 2002 also posted on the
official bulletn boards in the registered office of the bank in sense of the valid
Articles of Association,

none of shareholders established in faver of the Company any mortgage right to at
least one share of the cornpany as a security for the coverage of costs incurred in
sending the notice of holding the Extraordinary General Meeting and therefore did
not ask either for sending of a notice of holding of the Extraordinary General
Mezting,

the proposal af changes to the Articles of Association of the Company was
available to the shareholders from 25" February, 2002 for examination in the
registered office of Komertni banka, a.s. and on the internet address of wew kb.cz
in accordance with the provisions of Section 180 Par. S of the Commercial Code
the company did not receive in a term of five working days prior to holding of the
Extraordinary General Meeting any proposal or courter-proposal concemning the
proposal for a wansfer of a part of the enterprise and a proposal for a change to the
Company Articles of Associarion,

the company did not receive any written notice in the meaning of the provisions of
Section 183d of the Commercial Code.

Given in Prague on 28% March, 2002

1 certify thar this duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages: 1

of which it was made. This duplicate copy is complete and includes
the certification claise and contains 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed. By seeing the document, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 28% March, 2002

Round stamp: JUDr. Libufe Vildova, Notary in Prague

Alena Mokroluska autherized by the Notary, JUDr. Libude Vildovd in Prague
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Enclosure No. 3

Notice of Holding of the General Meeting
The Board of Directors of Komeréni banka, a.s. summons up
in accordance with the provisions of Section 9 Par. 2 of the Articles of Komer&ni banka,
a.s.

THE EXTRAORDINARY GENERAL MEETING
Of Komeréni banka, a.s.,

With the registered office in Prague 1, Na Pfikopé 33, descriptive No.969, Post Code 114 07,
Company Identification No.: 45317054, entered in the Commercial Register maintained by
the Municipal Court in Prague, Section B, Portfolio 1360 (hereinafier referred to as “Bank”
only),

Which will be held on 28" March, 2002 from 15:00 hrs. in the Congress Hall of the
Ambassador Hotel, Vaclavske namésti 5-7, Prague 1.

Agenda:

1. Commencement

2. Approval of the Negotiation and Voting Rules of Procedure of the General Meeting,
election of its Chairman, Minuteman, Verifiers of the Minutes and Persons authorized
to count the votes

3. Decision on conclusion of a contract, the subject of which is a sale of a part of the
enterprise of Société Générale S.A., Prague Branch to Komeréni banka, a.s.

4. Change to the Articles of Incorporation

- 5. Conclusion

The draft of the Contract the subject of which is a sale of part of the enterprise of SOCIETE
GENERALE S.A. represented by its Czech branch of SOCIETE GENERALE in Prague to
Komeréni banka, a.s. after a review performed by the Supervisory Board with the report of
the authorized expert is kept in the collection of deeds of the Commercial Register of the
Municipal Court in Prague, Section B, Portfolio 1360 from 25" February, 2002 and this fact
was published in the Business Bulletin on 20" February, 2002.

In the proposal 1o change of the Articles of Association there is an increase of the number of
members of the Board of Directors from five to six and adjustment of the method of decision-
making of the Board of Directors in such a way, that the Board of Directors decides by an
absolute majority of the present members of the Board of Directors and in the event of a
parity of votes, the decisive vote shall be the vote of the Chairman.

The proposal of changes to the Articles of Association is available to shareholders for
examination from 25 February, 2002 in the registered office of Kormeréni banka, as., on
working days from 8:00 to 16:00 hrs. and also at the internet address of www.kb ¢z. Each
shareholder has the right to request sending of a copy of the draft of the Articles of
Association at its own expense and at its own risk.
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Komer¢ni banka, a.s. informs the shareholders of the fact, that if they intend to apply counter
proposals at the General Meeting against proposa.ls of the changes to the Articles of
Incorporation, they shall be obliged to deliver in accordance with Section 180 Par. 5 of the
Commercial Code a written warding of their proposals or counter proposals to the registered
office of Komercni banka, a.s. at least 5 working days prior to the date of holding of the
General Meeting,

Decisive Day:
The decisive day for participation in the General Meeting is 21* March, 2002.

Registration of Shareholders:

The registration of shareholders will take place from 14:00 hrs. in the place of holding of the
General Meeting.

Upon the registration, the shareholders — natural persons will prove their identities with valid
personal identity cards. In the event of a power of attorney, the proxy will prove his identity
with a valid identity card and then hand over the original or notarized copy of the written
power of attorney.

If the shareholder is a legal entity (Juristic person), the person acting on its behalf will prove
upon the registration in accordance with the Excerpt from the Commercial Register or other
records with a valid personal identity card and will hand over the original or a notarized copy
of the up-to-date excerpt from the Commercial Register or from another lawful register or as
applicable the original or a notarized copy of a decision of the shareholder — juristic person
certifying the authorization to act on its behalf. The shareholder’s representative wiil hand
over together with the original or a notarized copy of the current excerpt from the Commercial
Register or another register the onginal or a notanized copy of a written power of attorney
granted or another document certifying his right to act on behalf of the company and will also
prove with his valid personal identity card. An heir of the shareholder will hand over upon the
attendance the official document certifying his/her rights.

Board of Directors of Komeréni banka, a.s.
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Enclosure No. 4

Notice of Deposit/Custody of a Draft of the Contract on Sale of a Part of Enterprise to
the Collection of Deeds

The Board of Directors of Komercni banka, a.s. with the registered office in Na Pfikopé 33,
descriptive No. 969, Prague 1, 114 07, Company Identification Number 45317054, entered in
the Commercial Register maintained by the Municipal Court in Prague, Section B, Portfolio
1360

Announces

in the meaning of the provisions of Section 67a Par. 5 and Section 220d Par. 1, First Sentence
of the Commercial Code that as of 25% February, 2002 the Collection of Deeds of the
Commercial Register of the Municipal Court in Prague, Section B, Portfolio 1360 will contain
a draft of the Contract on Sale of a Part of the Enterprise (hereinafter referred to as “Contract”
only) after a review performed by the Supervisory Board together with the report of the
expert, which was elaborated based on the provision of Section §7a Par. 3 and Section 220¢ of
the Commercial Code for the purpose of reviewing the Contract from the point of view of a
price correctness. :

The parties to the Contract are:

1) SOCIETE GENERALE S.A, with the registered office in 29, BLD Haussmann,
75009 Paris, France, registration nurnber in the French Commercial Register: R.C.S.
Paris B 552 120 222 (1955B12022) as the Seller and

2) Komeréni banka, a.s. with the registered office in Prague 1, Na Pfikopé 33, descriptive
No. 969, Post Code 114 07, Czech Republic, Identification Number of the Company
45317054, entered in the Commercial Register maintained by the Municipal Court in
Prague, Section B, Portfolio 1360 as the Buyer.

The subject of the Contract is a sale of a part of the enterprise of the Seller represented by its
Czech branch of SOCIETE GENERALE in Prague, located in Prague 8, Pobfezni 3, Post
Code 186 00, entered i the Commercial Register maintained by the Municipal Court in
Prague, Section A., Portfolio 23517 unto the Buyer in accordance with Section 476 and foll.
the Commercial Code.

The material requirements of the Contract are the undertaking of the Seller to hand over the
specified part of the enterpnise to the Buyer and transfer its ownership right to the specified
part of the enterprise unto the Buyer and the undertaking of the Buyer to take over the
obligations of the Seller related to the above-mentioned part of the enterprise and to pay to the
Seller the purchase price in the amount of CZK 1,030,000,000.00 (say: one billion thirty
million Czech Crowns).
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Enclosure No. 5
No, 174/2002

STATEMENT OF HONOR

We the undersigned Chairman of the Extraordinary General Meeting of Komeréni banka, a s.,
JUDr. Ladislav Petrasek, birth index 430508/108, residing in Prague 9, Homolové 496 and the
muinuteman of the Extraordinary General Meeting of Komeréni banka, a,s.,, Mgr. Renata
Maskova, birth index 745529/3901, residing in St8panovice, Tidnov, Post Code 666 02,
elected to their posts within the frame of Clause 2 of the agenda of the Extraordinary General
Meeting of Komer&ni banka, a.s. held on 28" March, 2002 as the persons confirming in the
meaning of Section 185 Par. 2 of the Commercial Code the correctness of the list of present
shareholders agreed to say, that

- the list of present shareholders of the Extraordinary General Meeting of Komeréni banka,
a.s. registered the attendance of only those shareholders, who owned based on the Excerpt
from the Issuer's Register of Listed Shares executed on 21% March, 2002 from the ‘Securities
Center the shares of the company as of the decisive day, that is as of 21" March, 2002

- nobody raised any protest in the sense that he/she was not admitted to the session of the
Extraordinary General Meeting,

Given in Prague on 28% March, 2002
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[ certify that this duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages:

of which it was made. This duplicate copy is complete and includes
the certification clanse and contains 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed. By seeing the document, the Notary does not
verify the truth of the facts stated in the deed,

Given in Prague on 28" March, 2002

Round stamp: JUDr. Libude Vildova, Notary in Prague
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Enclosure No. 6
DUPLICATE COPY

CZECH NATIONAL BANK
Na Prikopé 28
115 03 PRAGUE 1

Section of the Bank Supervision
Department of Remote Supervision 1
Given in Prague on 25" March, 2002
Komercni banka, a.s.
JUDr. Ladislav Petrisek
Na Prikopé 33
114 07 Prague 1
Subject:
Approval of the Excerpt from the Register of the Issuer of Listed Shares.
The Czech National Bank approves in accordance with the provisions of Section 20a Par. 2

of Act No. 21/1992 on Banks as amended the list of shareholders of Komeréni banka, a.s.
stated in the Excerpt from the Register of Issuer of the Listed Shares executed on 217 March,

2002.

CZECH NATIONAL BANK
Na Prikope 28
115 03 PRAGUE 1

Section of the Bank Supervision
Department of Remote Supervision 1

Ing. Karel Gabrhel Ing. Zdenék Hebky, CSc.
Director of the Department of Remote Superwsxon 1
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I certify that this duplicate copy in the form of 2 photocopy

literally agrees to the original of the number of pages: 1

of which it was made. This duplicate copy is complete and includes
the certfication clause and containg 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility,

The duplicate copy does not conwmin any corrections of discrepancies
with the submitted deed. By secing the document, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 26™ March, 2002
Round stamp: JUDr. Libn#e Vildova, Notary in Prague

Alena Mokroluska authorized by the Notary, JUDr. Libuge Vildova in Prague

I certify that this duplicate copy in the form of a photocopy

literally agrees to the originat of the number of pages; 1

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 1 page.

The presented deed does not contain changes, arnendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed, By seeing the docurnent, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague 6n 27" March, 2002
Round stamp; JUDr, Libuge Vildov4, Notary in Prague

Anna Netolicka authorized by the Notary, JUDr. Libuje Vildovs in Prague

ok
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TATO SMLOUVA O PRODET CASTI PODNIKU ze das « 2002 je uzaviesa

" mez1:

1. SOCIETE GENERALE S.A., se sidlem 29, BLD Haussmann, 75009 PafiZ,
Francie, €islo registrace ve francouzském obchodnim rejstfiku: R.C.S. Paris B 552
120 222 (1955B12022), jako prodéavajicim (ddle jen “Prodédvajici®);

2. Komeréni bankon, 2.s., se sfdlem Praha 1, Na Piikopé 33, &p. 969, PsSC 114 07,
Ceska republika, 1¢ 45 31 70 54, zapsanou Vv obchodnim rejstfiku vedeném
Meéstskym soudem Vv Praze, oddil B, viloZka 1360, jako, kupwjicim (dile jen
“Kupujici™),

PREAMBULE

' Prodavajici v Ceské repuBIice podnikd prostfednictvim své poboéky, SOCIETE
- GENERALE, pobotka Praha, umnisténé v Praze 8, PobfeZni 3, PSC 186 00, na zdklad®

povoleni pusobit jako banka vydaného podle zédkona &. 21/1992 Sb., o bankach, ze dne
29. zafi 1997. o

Dne 12. éervence 2001 Fond nérodniho majetku Ceské republiky jako prodévajici a
Prodavajic{ jako kupujic{ uzavfeli Smlouvu o Koupi akeii upravujici pfevod
vétiinového podilu na Kupujicim z Fondu nérodniho majetku Ceské republiky na
Prodévajiciho: V élanku 7.4 smiouvy se Proddvajici zavazal, Ze vyvine vedkeré

rozumné usili, aby zaglenil svoji stdvajici &eskou pobo&ku do Kupujictho, jakmile to
bude mozné.

Pfed datem uzavieni této Smlouvy (i) zaéali jiZ n&kteli ze zaméstnanct Prodavajiciho
pracovat pro Kupujictho a ngktefi z klienth Prodévajictho zadali byt pravdépodobné
" obsluhovani Kupujfcim v souvislosti s koupi vé&tSinového podiln na Kupwicim
Prodavajicim a s procesern zaélen&ni &eské pobocky Prodéavajictho do podnikani
Kupujicitho a (ii) Kupujici a jeho odborni poradei provedli audit SOCIETE
GENERALE, pobo&ka Praha. Proddvajici a Kupujiei si nyni preji formalné pieveést
zbyvajici zaméstnance, klienty a revnéZ i ostatni soudasti podnikénf SOCIETE
GENERALE, pobocka Praha na Kupujiciho.

Ceska narodni banka udslila pfedchozi souhlas k uzavieni smlouvy o prodeji Podniku
SOCIETE GENERALE, poboZka Prahz rozhodnutim ze dne « 2002.

i Valna hromada Kupujictho schvélila uzavieni smlouvy o prodeji Podniku SOCIETE
%. GENERALE, pobo¢ka Praha usnesenim ze dne » 2002,

i S OHLEDEM NA UVEDENE se strany dohodly nsledovng:
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1. DEFINICE A VYKLAD
1.1. Definice.
Nésledujici vyrazy v této Smlouvé budou mit v¥znam niZe uvedeny, pokud z

- kontextu nebude vyplyvat n&co jiného. Tyto definice se pouziji stejnym
_zplisobem pro jednotné i mnozné &islo definovanych vyrazh.

“Aktiva Podniku” znamené vSechny véci, préva a jiné majetkové hodnoty néleZejici
k Podniku v Den uéinnosti, s vyjimkou poloZek popsanych v Clanku 2.4.

“Auditovand zdvérka” znameni auditovanou rozvahu a auditoveny vykaz ziski a
ztrat Pobo&ky za rok 2000, sestavené k 31. prosinci 2000, vé&etn pfiloh a zpravy
auditora, pfiCemZ pfesné kopie viech téchto dokumentld jsou pfipojeny k
Informaénimu dopisu. ‘

“Ceska tletni pravidla” znamend zdkon & 563/1991 Sb., o ufetnictvi, v platném
znéni, postupy B&tovani pro banky (vietné opalfeni & 282/41 410/1993 Ministerstva
financi, kterym se stanovi detwi osnova a postupy U&tovéni pro banky a opatfeni &.
282/64' 050/1997 Ministerstva financi, kterym se stanovi uspofdddni a obsahové
vymezeni poloZek uetni -zivirky), postupy uétovani pro podnikatele, vyhlésky,
sdéleni, metodické pokyny a jiné pfedpisy t¥kajici se Uéetnich pravidel.

“Dafiové potvrzeni” znamené rozhodnuti sprivce dané na zékladé § 38e odst. 8

‘Zékonza o danich z pfiymi, podle kterého se nevyzaduje provedeni jakékoliv sréZky

zajidténi dan€ v souvislosti s platbami ve prospich Prodavajiciho. Toto rozhodnutf
musi byt pravomocné. '

“Den ufinnosti” znamena poéledm' den mésice, ve kterém byla tato snlouva uzaviena
nebo jiny den, na kterém se smluvni strany pisernng dohodly.

“Devizovy zikon” znamena zikon & 219/1995 Sb., devizovy zdkon, v platném zné&ni.

“DPH” znamend daf z piidané hodnoty podle zdkona & 588/1992 Sb., v platném
znéni, nebo jakoukoliv obdobnou daf, kterd ji mize v budoucnu nahradit.

“DuSevni vlastnictvi” znameni veSkeré dulevni vlastnictvi néleZejici k Podniku v
Den uéinnosti, vietng& bez omezen, patenty, ochrannych znamek, prav k
prumyslovym vzorum, Zadosti o cokoliv z vyie uvedeného, autorskych prav (vietné
prav k politaovym programim), know-how, obchodniho tajemstvi, seznami
dodavateld a klientl a ostatnich divémych a vyhrazenych znalosti a informaci, prav k
databazim a licen&nich prdav. “Dulevni vlastnictvi” nezahrnuje Obchodni firmu,
Obchodrd znagku a takova dal§i prava dulevniho vlastnictvi, kterd nepfechézeji z
Prodavajiciho na tieti osobu podle § 479 odst. 2 Obchodniho zédkoniku.

“Hmotné aktiva Podniku™ znameni vedkerd hinotni Aktiva Podniku vlastnéni
Prodavajicim v Den innosti. Seznam Hmotnych aktiv Podniku (kromé& drobného
hmotného investiéniho majetku, jak je tento termin pou2ivan v Ceskych wuletnich
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‘_Flnformacni dopis” znamen4 dopis Prodévapcﬂxo Kupujicimu, ktery bude doruéen v
den podpisu téte Smlouvy. Tento dopis (i) stanovi v¥jimky z Ujidtén{ Prodavajictho
(do té miry, do jakeé bude obsahovat pravdiva sdéleni o skutednostech, které by jinak
- byly v nesouladu s Ujisténimi Prodavajiciho), (ii) bude obsahovar Ppopis jistych Aktiv
' Podniku 2 ostatnich poloZek ke dni podpisu této Smiouvy a (ili) po jeho pisemném
odsou.hlasem Kupujicim se stane sougasti této Smlouvy. Tento dopis musi mit formu
uspokopvou pro Kupujiciho.

' “Kllentske vztahy” znamend veikerd prava ndleZejici k Podnikn 2 zivazky
souvisejici s Podaikem a tykajici se klientd, véemeé, bez omezeni, veskerych prav a
| ;}zavaz.kfl vznikajicich v souvislostt s Uv&rovymi smlouvami, jakymikoliv jingmi
" formami uv&ru, ZajiStdnimm a jinymi z4dvazky phHjatymi Proddvajicim ve prospéch
klientt nebo tfetich stran anebo klienty nebo tfetimi stranami ve prospéch
Prodavajiciho, klientskymi bankovalmi Géty a vklady, transakcemi s devizami,

gennymi papiry a derivity a Ja.kymkohv Jinym Kontraktem, dokumentem nebo
_prévmm diivodem.

“Kontrakty znamend velkeré smlouvy, jich? je Proddvajic{ stranou a jeZ se tykaji
“Podniku, vZetng, bez omezeni, viech Néjemnich smluv, Uvérovych smluv a
poystn?ch smluv.

. '“Kupni cena” znamena ¥astku 1.030.000.000,-- K& (jedns miliarda tiicet miliont
. ;korun &eskych).

“Majetek tFetich osob” znamend jakykoliv majetek umistény v Pobolce nebo
pouzivany v souvislosti s Podnikem, ktery ale meni vlastnin Prodévajicim v Den
‘a¥innosti, véetn®, bez omezeni, majetku uZivaného Proddvajicim na zakladé&
leasingovych smluv nebo majetku dodaného Prodavajicimu s vyhradou vlastnictvi,

pokud podminky pro pfechod vlastnického prava na Prodavajiciho nebyly ke Dmi
u&innosti splnény.

“Mezibankovni vztahy” znamend viechna prdva ndlefejic{ k Podniku a zavazky
souvisejici s Podnikem tykajici se bank a finanénich instituci, vZetn&, bez omezeni,
prav a zavazkl vznikajicich v souvislosti s mezibankovnimi Uvéry a depozity,
Zajisténim a jinymi zavazky plijatymi Prodavajicim ve prospéch bank nebo
finan&nich instituci nebo tzkovymi bankami a finanénimi institucemi ve prespéch
Prodavajictho, transakcemi s devizami, cennymi papiry a derivaty a jakymkoliv jinym
Kontraktem, dokumentem nebo pravaim divodem.

“Mezitimn{ zdvérka” znamen4 neauditovanou rozvahu a neauditovany vykaz ziskd a
; ztrat Poboé&ky za obdabi od 1. ledna 2001 do 30. Zervna 2001, sestavené k 30. Zervnu
3 2001, pfi€emz pfesné kopie viech téchto dokumentl jsou pfipojeny k Informagnimu
‘ dopisu.

“Nijemni smlouvy” znamens njemni smlouvy mezi Proddvajicim a IBC, 2.5, ze dnd
13. kvéma 1998 a 31. srpna 1999, tykajici se proster Pobo&ky v Praze 8, PobfeZni 3,
PSC 186 00, nijemni smlouvu mezi Prodavajicim a UNISTAV, as. ze dne 4. zafi
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1995, tykajici se prostor PoboEky v Bmé a na_)emm smlouvu mezi Prodavajicim a

Vega-realitni spoleZnost s.r.0. ze doe 24. uinofa 1997, tykajici se prostor Pobolky v

Ostravé.

“Obchodns firma” znamens slova “SOCIETE GENERALE”.

. “Obchodni zdkonik” znamena zékon &. 513/1991 Sb., obchodni zdkonik, v platném

Znéni.

“Obchodni znaﬁka” znamend znalku Société Générale pro podnikén{ v investicnim
bankovnictvi, kterou je étverec obsahujici dvé pismena “SG”. Ctverec Je rozdélen na

dvé stejné Easti. Horni &ast &tverce je &ervens. Do]m Zast &tverce je Cernd. Dvé
pismena “SG” jsou bfld.

“Okamzik pievodu” znamena 24‘00 haodin v Den u&innesti,

 “Pobo&ka” znamend SOCIETE GENERALE, poboZka Praha,, umisténd v Praze™8,

Pobiezni 3, PSC 186 00, zapsand v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, oddil A, vlozka 235 17,

“Podnik™ znamené &ast celosv&tového podniku Prodavajictho, kterou tvofi Pobotka a
kterd se sklddd ze souboru hmotnych, jakoZ i osobmnich a nehmotnych sloZek

. podnikani Pobotky. K Podniku podle § 5 odst. 1 Obchodniho zédkoniku néle2{ véci,

préava a jiné majetkové hodnoty, které patfi Prodévajicimu a slouzi k provozovani

Podniku nebo vzhledem ke své povaze maji tomuto ﬁEelu slowzit.

| :“Poplatek za Zaruku” znamend poplatek 10 miliontt K& splatny Kupupcim

Prodavapc:mu za vystav:m Zaruky Prodavajicim Kupujicimu.

““Pravni regulace bankovnictvi a kapitdlovych trhii” zoamend veskeré zikony,

vyhlagky, opatfeni a sdéleni tykajici se bankovmictvi a kapltalovych trba v Ceské
republice a jakémkoliv jiném staté, véetnd, aviak bez omezeni, Zdkona o bankich,
Zé&kona o cennych papirech, Devizového zékona, Zdkona o prani 3pinavych penéz a
vegkerych vyhléSek, nafizeni, opatfeni, sdéleni, stanovisek, metodik, metodickych

pokyna a rozhodnuti vydanych vlddou, ministerstvem financi, Ceskou narodni bankou
nebo Komisi pro cenné papiry.

“Proces zallendni” znameni veskerad jednéni wudinéné na zikladé dohody
Prodavajiciho a Kupujicibo v souvisloesti s tim, Ze Prodavajici koupil vétSinovy podil
na Kupujicim a/nebo v souvislosti se zaélenénim Pobo&ky do podnikdnf Kupujictho.

“Pfeddvaci protokol” =znamend pfeddvaci z4pis vyhotoveny podle § 483 a
nasledujicich Obchodmho zékoniku, v podstatnych ohledech ve form& uvedené v
Piiloze I1. :

“Sezpam zdvazki” znamena seznam viech Zsivazkd Podniku, jejichZ jistina

pfesahuje 35 miliond K& k dam podpisu této Smlouvy “Seznam zéva.zlcﬁ” je philoZen
k Informa&nimu dopisu.

b Uule\ﬂ.LN;‘ AN T&LU £ 14£45UDU NO 6025 P
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“Spriznéna osoba” zpamend kteroukoliv '6sobu, kterd mé 'k Prodavajicimu zviastni

vziah” ve smyslu § 19 Zikona o bankich a jakoukoliv oscbu propojemou s

Prodévajicim nebo naleZejic{ k témuZ koncernu jaka Prodévajici, ve smyslu § 66a
odst. 7 Obchodniho z&koniku. Pojem “Spiiznéné osoby” rovné2 zahrmuje vedouciho
Pobolky a vedouci pracovnfky Pobocky.

“Utetni dokumenty” znamena Auditovanou zéw}éﬂ;u a Mezitimni zavérku,

“UjistEnf{ Kupujicihe” znameni pmhlé!:cni a vji#téni Kupujictho obsazend v Clénku
8.1.

“ﬁjiéténi Prodsavajiciho” znamend prohldieni a uji¥tdni Prod4vajiciho obsaZené v
Clénku 7.1.

“]f]vérové smlouvy” znamena v3echny vivérové smlouvy s klienty Podniku. Seznam
Uvérovych smiuv s jistinou presahujici 35 miliond K& t&innych ke dni podpisu této
Smlouvy je pfipojen k Informa&nimu dopisu. '

“Vyloufené zdvazky” znamena veikeré zavazky, které ze zdkona nepfechazeji pii
prodeji Podniku a které mohou zahmovat dafiové povinnosti a ostatni vefejnopravad
zdvazky. ‘

“Vyliof‘édéni” znamena provedeni kroki stanavenych v Clanku 4.

“Yyznamny Kontrakt” znamena ka?dy Kontrakt, jehoZ roéni hodpota (vyjadfens z

‘hlediska vynosd realizovanych Podnikem z takového Kontraktu nebo nékladd

~ vynaloZenych Podnikem pfi jeho plnéni v kterémkoliv jednotlivém kalendafnim roce)
" piesahuje 17 miliond K&,

. “Vztahy s Ceskou nirodni bankou” znamena veskera prava nalezejici k Podniku 2
zdvazky souvisejici s Podnikem a tykajici se Ceské nérodni banky vetné, bez
omezeni, prav a 2avazkh vzniksjicich ve spojeni s transakcem) stanovenymi v § 27 az
29 zikona €. 6/1993 Sb., o Ceské narodni bance, aviak s vylouéenim Vyloutenych
zavazkl.

“Zajisténi® znamen# zaji¥téni jakéhokoliv druhu, vytvofené nebo existujici k
jakémukoliv aktivu, vEetnf, bez omezeni, postoupeni pohledavek, zastav, hypotek,
zadr¥ovacich prav, zajiitovacich pfevodi viastnickych prav, ujednéni o vyhradé
viastnictvi, prav vefitele ponechat si drfbu a jakychkoliv ujedndni poskytujicich
vEfiteli v pHpadé likvidace piednostni privo pied ostatnimi vEfiteli k aktivu nebo
vynosum jeho prodeje.

“Zakon o bankach” znamené zikon &. 21/1992 Sb., o bankach, v platném znéni.

“Zikon o cennych papirech” znamena zakon &. 591/1992 Sb., o cennych papirech, v
~ platném znéni. : ‘

“Zikon o danich z pHjmi” znamend zdkon &. 586/1952 Sb., o danich z pHjmi, v
platném znéni. -
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“Z4&Kon o prani Spinavych pengz” znaméni zdkom & 61/1996 Sb., o nekterych
opatfenich proti legalizaci vynost z trestné €innosti, v plamém zn&ni.

“Zaméstpanci” znamend zaméstmance Prodavajictho pracujici v Pobolce, jejichz
jména a funkce jsou uvedena v piiloze k Informa&nimu dopisu.

“Z4ruka” znamend zaruku (fra.ncouzsky “cautionnement”) vystavenou Prodédvajicim
Kupuyjicimu za zaplaceni veSkerych pohleddvek dluznych spolefnosti U.S. Steel
Kosice s.r.0. na zdkladé Uvérové smlouvy uzaviené mezi Prodavajicim (jednajicim
prostrednictvim Pobogky) a U.S. Steel Kosice sr.o. dne 24. listopadu 2000, ve form&
v podstatnych rysech odpovidajici Pifloze L.

“Zatﬁzeni’; znamend jakoukaliv hypotéku, z4stavu, zadrfovaci pravo, predkupni
pravo, zatiZeni, 2ajisténi, ndjemni smlouvy a prava tfetich osob.
“Zavazky Podniku” znamend vSechny zivazky sou»:is‘ejici(s Podnikem, lgomé
VylouZenyeh zavazka.

“ZAiznamy” znamena originily nebo kopie vedkergeh dokladi o vlasmictvi, spisd,
zédznami a ostatnich dokumentd Prodévajiciho tykajicich se zcela nebo prevazné
Podniku nebo kteréhokoliv Aktiva Podniku, uchovavané prostfednictvim jakéhokoliv
média, vietné, bez omezeni, (i) veikerych dZetnich knaih, hlavnich knih, zdznami o
vyplatdch, zédznami o pifjmech, dafiovych zdznamd, tvirovych spisi, informaci
tykajicich se klientd 2 dodavatell a dal$ich dokumentl a potitaéovych zaznami, které
se tykaji Podniku nebo jsou pro ngj relevantni; (ii) veSkerych propagaénich materialg,
prodejnich publikaci, katalogh, cenikd, reklamnich materidld, prizkumd, zprav a
ostatnich technickych materiald tykajicich se Podniku; a (iii) viech zprav a sdéleni pro
externi osoby jako jsou vladn{ ufady a regulatorni a kontrolni orgény pro bankovnictvi
a kapltalovy trh (nebo od nich), (av8ak s vylougenim originld jakychkoliv Zaznami;-
které si je podle zdkona Prodavajici povinen ponechat, zejména ufetnich knih
vedenych Pobo&kou podle Ceskych hi&etnich pravidel nebo dafiovych zaznamil),

1.2, Vyklad.
V této Smlouvé:

() odkazy na Clanky a Ptilohy odkazuji na Elénky a prﬂohy této Smlouvy a
. odkazy na tuto Smlouvu zahmuji Pnlohy

(b) pokud je kterékoliv prohlédeni EinZno s vyhradou “dle nejlepsiho
védomi Prod4vajiciho” nebo s podobnou vyhradou, bude platit, Ze
takové prohldfeni obsahuje dodateéné ujistdni v tom smyslu, Ze v&domi
Prodavajiciho je omezeno na skutedné vEdom{ nasledujicich osob:
Pauice Cheroutre, generalni feditel Podniku, Mata§ Pull, zastupce
generalniha feditele Podnilu a Lionel Ridé, provozni feditel Podpiku.
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(c) nadp1sy a dil&i nadpisy jsou vkladény pouZe pro usnadném onemace a

nebudou ovliviovat vykladtéto Smlouvy.

2. KOUPE A PRODEJ

gouné a prodei.

Za podminek stanovenych touto Smlouvou a ust. § 476 a ndsl. Obchodniho
zdkonfku (s vyhradou dispozitivnich ustanoveni, kterd se podie této Smiouvy
neuplami nebo jsou ji modifikovana) se Prod4vajici zavazuje odevzdat Podnik
Kupujicimu a pfevést na n&j vlastnické prévo k Podniku a Kupujici se zavazuje
pievzit zévazky Prodavajiciho souvisejici s Podnikem a zaplatit Prodavajicimu
Kupnf cenu.

Pievidéné polodky. ' !

Prodej Podniku podle této Smlouvy zahfnuje, avisk neni omezen na,

nésledujici poloZky nebo (dle okolnostf) pfisluind préva a povinnosti k nim se
vztahujici:

(a) goodwill vztahujicf se k Podnila;

(b) cenné papiry naleZejici k Podniku;

(¢) Hinotoé aktiva Podniku.

(d) Dusevni vlastnictvi;

(e} Kontrakty,

(f) Klientské vztahy;

(g) Mezibankovn! vztahy;

() szihy s Ceskou narodni bankou;

(i) pracovnépravni vztahy se Zaméstz'aanci;
§) Zaznamy;

(k) bankovni u&ty, hotovost v pokladné nebo na Wiétech a veSkeré Seky nebo
. jiné cenné papiry takovou hotovost zastupujici;

(1)  vedkerd ostan{ Aktiva Podniku; a

(m) Zavazky Podniku.

10
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TATO SMLOUVA O PRODET CASTI PODNIKU ze dne » 2002 je uzaviena

- - -

1. SOCIETE GENERALE S.A., se sidlem 29, BLD Haussmann, 75009 Pafi3,
Francie, &islo registrace ve francouzském obchodnim rejstfiku; R.C.S. Paris B 552
120 222 (1955B12022), jako prodavajicim (déle jen “Proddvajief”);

(38

. Komer&ni bankou, a.s., se sidlem Praha 1, Na Pikopé 33, &p. 969, P3¢ 114 07,
- Ceské republika, IC 45 31 70 54, zapsanou v obchodnim rejstifku vedeném
Meéstskym soudem V. Praze, oddfl B, vlotka 1360, jako, kupyjicim (déle jen
“Kupujici™).

’

PREAMBULE

Prodévajici v Ceské republice podniké prostfednictvim své pobotky, SOCIETE
GENERALE, pobotka Praha, umist&né v Praze 8, Pob¥ezni 3, PSC 186 00, na zikladg
povoleni pasobit jako banka vydaného podle zdkona &. 21/1992 Sb., o bankéch, ze dn

- 29, zaF 1997. o

Dne 12, gervence 2001 Fond nérodnfho majetiu Ceské republiky jako prodavajici a
Prodavajici jako kupujici uzavieli Smlouvu o koupi akeil upravujici pfevod
vE&téinového pedilu na Kupujicim z Fondu narodniho majetku Ceské republiky na
Prodavajiciho: V ¢ldanku 7.4 smlouvy se Proddvajic{ zavédzal, Ze vyvine veSkeré

rozumné Usili, aby zacleml svoji stavajici Eeskou pobodku do Kupujiciho, jakmile to
bude mozZne.

Pfed datem uzavieni této Smlouvy (i) zagali jiz néktefi ze zamé&stnancd Prodavajiciho
pracovat pro Kupujictho a néktefi z klientd Prodavajiciho za&ali byt pravd&podobn&

obsluhovani Kupujicim v souvislosti s koupi vé&tdinového podilu na Kupujicim

Prodavajicim a s procesem Zzaflengni Zeské pobolky Prodavajicitho do podnikéni
Kupujiciho a (i) Kupujici a jeho odborni poradei provedli audit SOCIETE
GENERALE, pobofka Praha. Prodavajici a Kupujici si nyni pteji formdlné pfevést
zbyvajici zaméstnance, klienty a rovn&Z i ostatni souldsti podnikani SOCIETE
GENERALE, pobo&ka Praha na Kupyjiciho.

Ceské nérodni banka ud&lila pfedchozi souhlas k uzavieni smlouvy o prodeji Podniku
SOCIETE GENERALE, pobo&ka Praha rozhodnutim ze dne » 2002.

Valné hromada Kupujiciho schvélila uzavieni smlouvy o prodeji Podniku SOCIETE

GENERALE, poboéka Praha usnesenim ze dne » 2002,

S OHLEDEM NA UVEDENE se strany dohodly nasledovné:
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1. DEFINICE A VYKLAD
1.1.  Definice.
'Nasledujiei v¥razy v této Smlouvé budou mit vyznam niZe uvedeny, pokud z

kontextu nebude vyplyvat néco jiného. Tyto definice se pouz1J1 stejnym
_ zplisobem pro jednotné i mnozné &islo definovanych vyrazi.

“Aktiva Podniku” Znamena v3echny véci, préva a jiné majetkové hodnoty néleiejml
k Podniku v Den i€innosti, s vyjimkou poloZek popsanych v Clénkn 2 4.

“Auditovani zdvérka” znamend auditovanou rozva.hu a audjtovany vykaz zxsku a
ztrat PoboZky za rok 2000, sestavené k 31, prosinci 2000, véetné pfiloh a zpravy
auditora, pficemZ plesné kopie viech t&chto dokmnenm jsou pfipojeny  k
Informaénimu dopisu.

“Ceskd téetni pravidla” znamens zakon &. 563/1991 Sb., o uéetnictvi, v platném
znéni, postupy uétovani pro banky (véetné opatfeni &. 282/41 410/1993 Ministerstva
financi, Kterym se stanovi ufetni osnova a postupy U&tovéni pro banky a opatfen{ &. .
- 282/64' 050/1997 Ministerstva finenci, kterym se stanovi uspofddéni a2 obsahové
vymezeni poloZek 1&etni zAvérky), postupy W&tovani pro podnikatele, vyhlaZky,
sdéleni, metodické pokyny a jiné predpisy tykajici se uZetnich pravidel, '

“Daiiové potvrzeni” znamend rozhodnuti spravce dané na zdklad® § 38e odst. B
'Zékona o danich z pifjmd, podle kterého se nevyzaduje provedeni jakékoliv sraZky
zajisténi dané v souvislosti s platbami ve prospéch Prodavajicfho. Toto rozhodnuti
musi byt pravomocné.

“Den Géinposti” znamena posledni den mésice, ve kterém byla tato smlouva uzaviena
pebo jiny den, na kterém se smluvni sirany pisemné dohodly.

“Devizovy zikon” znamens zikon &. 215/1995 Sb., devizovy zdken, v platném znanl.

“DPH” znamensa defi z pfidané hodnoty podle zdkona €. 588/1952 Sb., v platmém
znéni, nebo jakoukoliv obdobnou dasi, kterd ji miZe v budoucnu nahradit.

“Dulevni vlastnictvi” znamens vedkeré duievni vlastnictvi nélezejici k Podniku v
Den tuZinnosti, v&etné, bez omezeni, patentd, ochrannych znamek, prav k
prumyslovym vzorum, Z4dosti o cokoliv z vy§e uvedeného, autorskych prdv (v&etné
prav k poéita®ovym programim), know-how, obchodntho tajemstvi, seznami
dodavatell a klientll a ostatnich ddvémych a vyhrazenych znalosti 8 informaci, prav k
databdzim a licengnich prav. “Dudevni vlastnictvi” nezahmuje Obchodni firmu,
Obchodni znaéku a takova daldi prava dudevniho vlastnictvi, kters nepfechazeji z
Prodavajictho na tfeti asobu podle § 479 odst. 2 Obchodniho zékoniku.

“Hmotnd sktiva Podniku” znameni vefkerd hmotnid Aktiva Podniku vlastnéns
Prodavajicim v Den w&innosti, Seznam Hmotnych aktiv Podniku (kromé& drobného
hmotného investiéniho majetku, jak je tento termin pouzivan v Ceskych Ggetnich
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. pravidlech) ke dui podpisu této Smlouvy je pfipojen k Informa&nimu dopisu.

“Informaéni dopis” znamena dopis Prodévajictho Kupujicimu, ktery bude doruden v

. "den podpisu této Smlouvy. Tento dopis (i) stanovi vyjimky z Ujiiténi Prodavajiciho

" (do té miry, do jaké bude obsahovat pravdivi sdéleni o skute&nostech, které by jinak

~ byly v nesouladu s Ujisténimi Prodévajiciho), (ii) bude obsahovat popis jistych Aktiv

" . Podniku a ostatnich poloZek ke dni podpisu této Smlouvy a (iii) po jeho pisemném

: odsouhlaseru Kupujicim se stane souldsti této Smlouvy. Tento dopis musi rmt formu
uspo}.o)wou pro Xupujiciho,

_— Khentské vztahy” znamend veSkeré pradve néleZejici k Podniku a zdvazky
souvisejici s Podnikem a tykajici se klientd, vZetnE, bez omezeni, veskerych prav a
- 'zavazkil vznikajicich v souvislosti s Uvérovymi smlouvami, jakymikoliv jinymi
“formami Gvéru, Zajidténim a jinymi zavazky pfijatymi Prodévajicim ve prosp&ch
klientd nebo. tfetich stran anebo klienty nebo tfetimi strenami ve prospéch
Prodava_uciho klientskymi bankovniml 0&ty a vklady, transakcemi s devizami,

cennymi papiry a derivaty a Jakj'rnkohv jinym Kontraktem, dokumentermn nebo
prévmm divodem.

: “Kontrakty znamena ve¥keré smlouvy, jichZ je Prodavajici stranou a jez se tykaji
. Podniku, vZetn&, bez omezeni, viech Néjemnich smluv, Uvirovych smluv a
‘ "pdjism}"ch smluv.'

~ "“Kupm cena” znarnena &astku 1.030.000.000,-- K& (jedne miliarda tHcet nuhoml
' .\komn Eeskych).

“MaJetek tretich osob” znamend jakykoliv majetek umistény v Pobolce nebo
pouZivany v souvislosti s Podnikem, ktery ale nen{ vlastnn Proddvajicim v Den
ufinnosti, véetmd, bez omezeni, majetku uivaného Prodavajicim na zdkladé
leasingovych smluv nebo majetku dodaného Prodé.vajicimu s vyhradou viastnictvi,
pokud podminky pro piechod vlastnického prave na Prodavajictho nebyly ke Dni
uéinnosti spinény.

“Mezibankovni vztahy” znamend viechna prava naleZejici k Podniku a 2dvazky
souvisejici s Podnikem tykajici se bank a finanénich instituci, véetné, bez omezeni,
prav a zavazkd vznikajicich v souvislosti s mezibankovnimi uvéry a depozity,
Zajifténim 2 jinymi zévazky pfijatymi Prodévajicim ve prospéch bank nebo
finanZnich instituci nebo takovymi bankami e finanénimi instituicemi ve prospéch
Prodévajiciho, transakcemi s devizami, cennymi papiry a derivaty a jakymkoliv jinym
Kontraktem, dokumentem nebo pravnim divodem.

“Mezitimni zavérka” znamen4 neauditovanou rozvzhu a neauditovany vykaz ziskd a
; ztrat Pobo&ky za obdobi od 1. ledna 2001 do 30. Eervna 2001, sestavené k 30. Eervnu
2001, pficem?Z pfesné kopie viech téchto dokumentd jsou pfipajeny k Informaénimu
. dopisu.

“Najemni smlouvy” znamena ndjernni smlouvy mezi Prodavejicim a IBC, a.s. ze dnt
¥ 13 kvétna 1998 a 31. srpna 1999, tykajici se prostor Poboéky v Praze 8, Pobfezni 3,
4 PSC 186 00, najernni smiouvu mezi Prodavajicim a UNISTAV, a.s. ze dne 4. 24t
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1995, tykajici se prostor Pobofky v Bmé# a ndjemn! smlouvu mezi Proddvajicim a

Vega-realitni spoletnost s.r.0. ze dne 24. unora 1997, tykajici se prostor Pobodky v

Osiraveé.

“Obchodni firma” znamené slova “SOCIETE GENERALE”,

- *QObchodni zdkoniKk” zZnamend zékon &. 513/1991 Sb., obchodn{ zédkonik, v platném

zZnéni.

“Obchodni znacka” znamend znacku Société Générale pro podnikani v investiénim
bankovnictvi, kterou je &tverec obsahujici dvé pismens “SG”. Ctverec je rozdélen na
dvé stejné CAsti. Homi &4st Etverce je dervend. Dolni &4st Etverce je &emd..Dvé

. pismena “SG” jsou bila. :

“Okamzik prevodu” znamena 24:00 hodin v Den U&innosti.

“Pobofka” znameni SOCIETE GENERALE, poboZka Prahs,, umisténd v Praze’S,
. Pobtezni 3, PSC 186 00, zapsana v abchodnim rejstilku vedeném Méstskym soudem

v Praze, oddil A, vloZka 235 17.

. “Podnik” zpamena &ast celosvitového podniku Prodévajiciho, kterou tvofi Pobotka a

kterA se skldda ze souboru hmotnych, jakoZ i osobnich a nehmotnych sloZek

. podnikéni Pobogky. K Podniku podle § 5 odst. 1 Obchodntho zdkoniku ndleZ{ véci,

prava a jiné majetkové hodnoty, které patfi Prodavajicimu a slouZi k provozovéni
Podniku nebo vzhledem ke své povaze maji tomuto ugelu slouzit.

“Poplatek za Ziruku” znamena poplatek 10 miliont K& splatny Kupujicim

Prod4dvajicimu za vystaveni{ Zaruky Proddvajicim Kupujicimu.

-“Pravni regulace bankovpictvi a Kapitdlovych trhid” znamend veSkere zakony,
vyhlaZky, opatfeni a sd&leni tykajici se bankovnictvi a kapitdlovych trhd v Ceské
republice a jakémkoliv jiném st&t®, vietn#, aviak bez omezeni, Zdkona o bankéch,
Zékona o cennych papirech, Devizového zdkena, Zdkona o prani 3pinavych penéz a
vefkerych vyhldfek, naiizeni, opatfeni, sd&leni, stanovisek, metodik, me_todick:{rch
pokyni a rozhodnuti vydanych vladou, ministerstvern financi, Ceskou narodni bankou
nebo Komis{ pro cenné papiry.

“Proces zallenéni” znamend vedkerd jednani ulinénd na z4kledé dohody
Prodavajiciho a Kupujiciho v souvislosti s tim, Ze Proddvajici koupil vétsinovy podil
na Kupujicimn a/nebo v souvislosti se za&len&nim Pobodky do podnikéni Kupujiciho.

“Pfeddvaci protokol” znamené pfedivaci zipis vyhotoveny podle § 483 a
nésledujicich Obchodniho zdkoniku, v podstatnych ohledech ve formé uvedené v
Piiloze II. ' :

“Seznam zivazki” znemenid seznam viech Zévazkl Podniku, jejichZ jistina
piesghuje 35 miliont K& k datu podpisu této Smlouvy. “Seznam zdvazkl™” je pfiloZen
k Informaénimu dopisu. '
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“Spriznéna osoba” znmamena kteroukoliv 'bsobu, kters mé k Prodédvajicimu z‘x'fla'_#m'

7P' 6//1 3- L
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yztah ve smyslu § 19 Zakona o ‘bankéch a jdKoukoliv osobu propojenou s 0T

Prodavajicim nebo naleZejici k témuz koncernu jako Prodavajici, ve smyslu § 66a
odst. 7 Obchodniho zékoniku. Pojem “Spfiznéné osoby” rovnéz zahrnuje vedouctho
Pobo&ky a vedouci pracovniky Pobotky. ' _ ‘

“Utetni dokumenty” znarnena Auditovanou zavérku a Mezitimni zivérku.

“Uji¥t&n{ Kupujiciho” znamend prohléieni a uji§téni Kupujictho obsaZend v Clanku
8.1.

“ﬁjiéténi Proddvajfcibo” znamené prohldseni a uji§tén.i Prodavajictho obsaZené v
Clanku 7.1.

«“Uyirové smlouvy” znamena viechny uvérové smlouvy s klienty Podniku. Seznam
Uvérovych smluv s jistinou piesahujici 35 miliond K& u&innych ke dni podpisu této
Smlouvy je pfipojen k InformaZnimu dopisu, :

“VylouZené zdvazKy™ znamené veikeré zivazky, které ze zdkona nepfechazeji pii
prodeji Podniku z které mohou zahrmmovat dafiové povinnosti a ostatni vefejnopravni
zavazky.

“Vypotadani” znameni provedeni krokii stanovenych v Clanku 4.

. “Vyznamny Kontraki” znamena kazdy Kontrakt, jeho ro&ni hodnota (vyjadfend z
‘hlediska vynost realizovanych Podunikem z takového Kontraltu nebo nikladd
vynalozenych Podnikem pfi jeho plnéni v kterémkaliv jednotlivém kalendafnim roce)
. pfesahuje 17 miliond KE.

“Vztahy s Ceskou nédrodni bankou” znamené vetkera prava nileZejici k Podniku 2
zavazky souvisejici s Podnikem a tykajici se Ceské narodni banky veemég, bez
omezeni, prav a zavazii vznikajicich ve spojeni s transakcemi stanovenymi v § 27 aZ
.29 zdkona &. 6/1993 Sb., o Ceské nérodni bance, aviak s vyloudenim Vyloufenych
zavazkil,

' “Zajisténi” znamena zajiitdni jakéhokoliv druhu, vytvofené nebo exismyjici k
jakémukoliv aktivu, véemng, bez omezeni, postoupeni pohleddvek, zastav, hypoték,
zadrzovacich prav, zajitovacich pievodl vlastnickych prav, ujednéni o vyhradé
vlastnictvi, prav véfitele ponechat si drZbu a jakychkoliv ujednani poskytujicich
vititeli v piipadé likvidace pfednostni pravo pred ostatnimi ve&fiteli k alktivu nebo
vynosam jeho prodeje.

“Zikon ¢ bankéich” znamens zékon & 21/1992 Sh., o bankéch, v platném zn&ni.

“Z&kon o cennych papirech” znamené zékon &. 591/1992 Sb., o cennych papirech, v
platném znéni.

“Zdkon o danich z pFjmd” znameni zékon & 586/1992 Sb., o danich 2 pijmy, v
platnérn znéni.
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“«Z&kon © prani 3pinavych penéz” znameni zdkon & 61/1996 Sb., o ndkierych

opatfenich proti legalizaci vynosi z trestné &innosti, v platném znéni.

“Zaméstnanci” znameni zaméstnance Prodévajicibo pracujici v Poboéce, jejichZ
jména a funkce jsou uvedena v piloze k Informa&nimu dopisu.

“Zaruka” znamené zdruku (francouzsky “cautionnement”) vystavenou Prodévajicim
Kupujicimu za zaplaceni veZkerych pohledévek dluZnych spolefnosti U.S. Steel
Kosice s.r.0, na zdkladé Uvérové smlouvy uzaviené mezi Prodévajicim (jednajicim
prostiednictvim Pobogky) a U.S. Steel Ko3ice sr.0; dne 24, listopadu 2000, ve form3
v podstatnych rysech odpovidajici Pfiloze [. ‘

“Zatizeni” znamend jakoukoliv hypotéku, zéstavu, zadrZovaci prdvo, piedkupni
pravo, zatiZeni, Zaji§t&ni, ndjemn{ smlouvy a prava tetich osob.

'

“Zivazky Podniku” znamend vSechny z&vazky souviséjici 5 Podnjkcm, krome
Vyloudenych zévazkd,

“Zaznamy" znamend originily nebo Kopie velkerych dokladd o vlastnictvi, spisy,

. zAznami & ostatnich dokumenti Prodavajictho tykajicich se zcela nebo pievains

Podniku nebo kteréhokoliv Aktiva Podniku, uchovévané prostrednictvim jakéhokoliv
média, vietné, bez omezeni, (i) vedkerych Géetnich knih, hlavnich knih, zdznami o
vyplatich, zdznaml o piijmech, dafiovych zdznamu, uvErovych spist, informaci
tykajicich se klientd a dodavatel a dalSich dokumenti a pofitadovych zaznam, které
se tykaji Podniku nebo jsou pro néj relevantni; (ii) ve§kerych propaga&nich materialy,
prodejnich publikaci, katalogh, cenikd, reklamnich materidll, priiziumi, zpriv a
ostatnich technickych materidlt tykajicich se Podniku; a (ii1) viech zprdv a sdéleni pro
externi osoby jako jsou vladni dfady a regulatorn{ a kontrolni orgény pro bankovnictvi
a kapxta.lovy trh (nebo’ od nich), (aviak s vylouéemm originalt jakychkoliv Zaznamu;~
které si je podle zdkona Prodévajici povipen ponechat, zejména \temich knih
vedenych Pobo&kou podle Ceskyeh Gsetnich pravidel nebo dafiovych zéznami).

1.2. Vvkliad.
V této Smlouvé:

(8) odkazy na Clanky a Piilohy odkazuji na &lanky a prﬂohy této Smlouvy a
odkazy na tuto Smlouvu zalurnuji Pnlohy

(b) pokud je kierékoliv prohléeni &indno s vyhradou “dle nejlepSiho
védomi Prodivajicihe™ nebo s podobnou vyhradou, bude platit, Ze
takové prohldeni obsahuje dodatedné ujisténi v tom smyslu, 2e vEdomi
Prod4vajiciho je omezeno na skutedné védomi nasledujicich osob:
Patrice Cherouue, generdlni fedite]l Podniku, Matad Pull, zastupce
generdlniho feditele Podniku 2 Lionel Ridé, provoznf fedite] Podniku.

e e -
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(c) nadplsy a diléi nadpisy jsou vkladiny pouze pro usnadnéni onentacc a

nebudou ovliviiovat vyklad této Smilauvy.

2. KOUPE A PRODEJ -

Egmiuro_dﬂ

Za podminek stanovenych touto Smlouvou 2 ust. § 476 a nasl. Obchodniho
zékoniku (s vyhradou dispozitivnich ustanoveni, kierd se podie této Smiouvy
neuplatni nebo jsou ji modifikovana) se Prodévajici zavazuje odevzdat Podnik
Kupujicimu a pfevést na n&j vlastnické pravo k Podniku a Kupujici se zavazuje

pfevzit zdvazky Prodédvajiciho souvisejici s Podnikem a zaplatit Prodavajicimu
Kupnf cenu.

Prevadéné poloZky. ' '

Prodej Podniku podle této Smlouvy zahrnuje, avigk neni omezen na,

nésledujici poloZlcy nebo (dle okolnosti) pfisludna prava a povinnosti k nim se
vztahujici:

(8) goodwill vztahujicl se k Podnilcu;
(b) cenné papiry nileZejici k Podnikuy;
(¢) Hmotn4 aktiva Podniku.

(@) Du3evni vlastmictvi;

() Kontrakty;

(© Klientské vztahy;

(g) Mezibankovni vztahy;

) Vztaily s Ceskou nérodn{ bankou;
(i) pracovnZpravni vztahy se Zamésinanci;
() Zaznamy;

(k) bankovni dry, hotovost v pokladné nebe na ultech a vedkeré deky nebo
. Jiné cenné papiry takovou hotovost zastupujici;

()  veSkerd ostatni Aktiva Podniku; a

(m) Zavazky Podniku.

10
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Pro vylou&eni pochybnosti a pokud v této SmlouvE neni vyslovné stanoveno

jinak, nic v této Smlouvé nebude vyklddinc jako povimnost Prodavajictho’

pFevést na Kupujictho jakdkoliv Aktiva Podniku nebo jakoukoli jinou poloZku,
kterd, aZkoli je uvedena v této Smlouvé nebo v Informaénim dopise nebo ve
kterékoli z jeho pfiloh ke dni podpisu téio Smiouvy, nebude ke Dni uéinnosti
viastnéna Prodavajicim nebo nebude existovat,

Vyloudene zévazky.

Pradej Podniku podle této Smlouvy se nevztahuje na VylouZené zavazky,

Ostatn{ poloZky vylouéené z piavodu,

Pro vylouévem’ pochybnost{ je stanoveno, Ze prodej Podniku na zékladE této
Smlouvy nezahmuje néasledujic] poloZky, které nepfedstavuji poloZky
naleZejici k nebo zavazky tykajici se Podniku:

(a) Gletnirezervy;

(b) oprﬁvné poloZky; - | !
(¢) pfipadné qerealizované kurzové rozdily,

(d) jakeékoliv naroky Prodévajiciho na vraceni DPH nebo jakéhokoli jiného

‘dadového pfeplatku nebo pieplatku pojistného na socidlni nebo zd.ravotru
pojisténi;

(e) titul k Majetku tfetich osob (tim neni dotfena skuteénost, Ze ‘prava a
povinnosti tykajici se tohoto majetlu, v&emé smluvnich prév, pfejdou na
Kupuyjicibo na z4dklad& této Smlouvy); 2

" (f) Obchodni firmu a Obchodni znaku.

3, KUPNI CENA

Kupni cena :
Celkovou uplatou za prodej Podniku bude Kupni cena, ktera bude zaplaccna v
souladu s Clankcm 4.1 (Vypotadani).

DPH.

Kupujici je registrovanym platcemm DPH, a proto prodej Podniku na zékladé
této Smlouvy nebude podléhat DPH.

4. VYPORADANI

Vypofddani se bude konat v kanceldfich Prodévajictho v Den u&innost. Pii
Vypotadani Prodavajici a Kupujici u€ini nasledujici kroky..

11
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(8) Prodévajici:

(i) odevzda Kupujicimu Podnik & pfevede na n& vlastnické pravo k
Podniku s uéinnosti k OkamZiku pfevodu a podepife takové

dokumenty, které mohou byt nezbytné k pfevodu jednotlivych
AXtiv Podniku na Kupujictho;

(ii) pled4 Kupujicimu Ziznamy;
(iii) pieda Kupujicimu notéfsky ovérenou kopii Dafiového potvrzeni; a
(iv) predd Kupujicimu Zéruku.

(b) Kupujici zaplat{ Kupni cenu a Poplatek za Zirmku bankovnim pievodem
. na bankovni W&et Prodévajictho, ktery Prodévajici oznémi Kupujicimu
nejpozdéji tfi pracovni dny pfed Dpem uginnosti. Ozndmeni miZe byt
udinéno pisernnd podle Cléanku 11.7 nebo SWIFTem ma SWIFTovou
adresu Kupujictho KOMBCZPP, Pokud Prodavajfci nedoruéi notafsky
. ovéfenou kopii Dafiového potvrzeni, jak vyzaduje Clének 4(a)(iii),
odeéte Kupujici z Kupnf ceny desetiprocentni sraZku zajidténi dané podle
§ 38 odst. 3 pism. ¢) Zakona o danich z pfiymt. Platebni povinnosti
Kupujiciho budou splnEny okamZikem pfipséni na bankovni uZet
Prodévajictho ozndmeny Kupujicimu podie tohoto Clanku 4(b). Av3ak
pro éely tohoto Clanku 4(b) a pokud bude bankovni ifet Prodavajictho
veden u banky odli3né od Kupujiciho, budou platebni povinnosti
Kupujiciho povaZovény za splnéné véas, pokud bude clearingovy ulet
KupquLho u Ceske narodm banky debetovén v Den ucmnosn

“1 PR (¢) .Prodavajici a Kupujici podepisi Pfedavaci protokpl.

5. VZAJEMNE ZAVAZKY

Tl 5.1.  Zavazky Prodavaiiciho.

Prodavaji se zavazuje po Dni Géinnosti odskodnit Kupujiciho a nahradit mu na
i ‘ jeho zadost (i) jakoukoliv Zastku zaplacenou Kupwjicim z timaln Vylougenych
A zdvazki a (ii) jakoukoliv &&stku zaplacenou Kupujicim z titulu dané z pfijmu,
zdravotniho pojidt&ni nebo socislnfho pojisténi chledn& Zaméstnanci tam, kde
. tato povinnost vznikla ohledn& nebo za jakékoliv obdobi do Dne uéinnosti.

5 52, Zdanéni.

Prodivajici bere na vi&domi, ?e Kupujici neponese Zidnou odpovédnost
ohledng jakychkoli dafovych povinnosti Prodévajiciho plynoucich z
provozovani Podniku Prod4vajicim nebo z vlastnictvi nebo naklddanmi s
Podnikem nebo Aktivy Podniku, jeZ maji byt Koupeny podle této Smlouvy, a
Prodévajici piné od3kodn{ Kupwjictho v ptipadé takové adpovédnosti.
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Povinnosti Kupuiieiho.

Kupujici se zavazuje, Ze po Dni A¢innost (1) zaplati a splni viechny ndklady,

naroky, vydaje a zavazky jakkoliv se tykajici Podniku za kterékoliv obdobi
za&inajici Dnem u&innosti a na Zadost odikodn{ a nahradi Prodavajicimu na

jeho #adost vEechny tyto ndklady, naroky, vydaje a zdvazky, (ii) splni viechny -
- Zévazky Podniku a odgkodni Prodévajiciho a nehradi Prodévajicimu na jeho

Zédost jakékoliv naroky vznesené vl Prodavajicimu véfiteli Zavazkd
Podniku v souvisiosti s nespinénim Zévazk Podniku Kupujicim a (iii) splni
bez jakéhokoliv dalgiho protiplnéni zdvazky Prodavajictho na zékladé zékona
¢. 97/1974 Sb., o archivnictvi, v platném zn&ni.

6. ZAVAZKY PRO OBDOBI PRED VYPDRADAN'IM
A PO VYPORADANI{

4

-Pristup k Zdznamim a Zamésmancﬁm pfed Vypofadinim.

AniZ by tim byla dotfena ustanoveni Zikona o bankich o bankovnim
tajernstvi, budou Kupujici nebo jeho zastupci po podpisu této Smlouvy
oprdvnéni b&hem bézné pracovni doby k pHstupu do prostor Podniku a k
Zaméstnancim a Zaznamim a budou oprévnéni si na vlastni néklady pofizovat

“kopie a vypisy ze ZAaznami.

Oznéman .

Prodavajici a Kupujie! se zavazuji, 2e bez zbytefného odkladu po Dni
nfinnosti spoleéné oznami viem klientim, dluZniktm, v&fitelim a ostatnim

- obchodnim partnerim Podniky, jakoz i viem pEisluénym tfadim a tam, kde to

bude nutné nebo Zddouci, jinym tfetim osobam, Ze do3lo k prodeji Podniku a
sd8li jim nové tudaje o udtech pro ulely plateb zavazkl a pohledavek
nalezejicich k Podniku.

Platby po Vypofadani.
Pokud po Dni uéinnosti:

(a) Proddvajici obdrZi jakoukoliv fakturu nebo na ném bude jinym
zplisobemn vyZadovéna platba ve vztahu k Zavazkim Podniku nebo jiné
plnéni kieréhokoliv ze Zavazki Podniku, uvédomi o tom bezodkladng
Kupujiciho a poskytne Kupujicimu p#isluiné dokumenty a informace
tak, aby Kupuyjici mohl! uhradjt dluzZnou é&istiku nebo poskytnout jiné
potfebné pinéni;

(b) Kupujici obdrzi jakoukoliv fakturu nebo na ném bude jinym zplsobem

vyzadovana platba ve vziahu k Vylougenym zdvazkim nebo jiné plnZni

- kteréhokoliv z Vyloufenych zivazk®, uvédomi o tom bezodkladn

Prodavajiciho & poskytne Prodavajicimu piislusné dokumenty =

informace tak, aby Prodavajici mohl uhradu dluznou ¢&astku nebo
poskytnou't jiné potfebné plnéni.

13
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Inkasa po Vypofadani..
Pokud po Dnu téinnosti:

(a)

®)

Prodavajici v souvislosti s Podnikem nebo Aktivy Podniku obdgil
jakékoliv finan®ni prostfedky nebo jiné polozky néleZejici Kupujicimu,
Prodavajici je bezodkladng vyplat nebo predd Kupujicimu;

Kupujici v souvislosti s Podnikem nebo Aktivy Podniku obdr3i jakékeliv
finanéni prostiedky nebo jiné poloZky néleZejici Prodivajicimu, Kupujici
je bezodkladné vyplati nebo pieda Prodavajicimu.

Pfistup k Zaznamim g Zam&smancim po Vypofadéni.

@

()

Ani? by tim byla dot€ena ustanoveni Zikona o bankich o bankovnim
tajemstvi , bude Kupujici opravnén po Vypofadani, ale v 2adném piipadé
poté, co bude Pobocka vymazina z obchodnfho'rejstificu (poté, co 1o
ozndmi{ s rozumnym piedstihern) k pfistupu k jakymkoliv udetnim
kniham, finanénim a ostatnim zAznamiim, které se tykaji Podniku a které
si Prodavajici po Vypof&dani ponecha, a na vlastni nédklady bude
opravnén pofizovat si jejich kopie a vypisy z nich.

Ani% by tim byla dotdena ustanoveni Zékona o bankich o bankovnim

tajemstvi, bude Prodivajici oprévnén po Vypotadéni, ale v Z4dném

pi‘ipadé ne pozdé&ji nez osmndct (18) mésici po Dni Wéinnosti (poté, co to
oznami s rozumnym pfedstihem) k pfistupu k (i) jakymkoliv Z4znamim,
které byly pievedeny na Kupujiciho a k tornu, aby si na vlastnf{ néklady
pofizoval jejich kopie a vypisy z nich, a (ii) Zamé#stnanclun, pfifemz
Kupujici vyvine své nejlepd Tsili, aby Zaméestnanci poskytli
Prodévajicimu pozadovanou souéinnost, ' :

Podnikéni pfed Vypofddanim.
Mezi dnem podpisu této Smlouvy a Dnem G&innosti bude Proddvajici povinen:

(2)
(®)

(d)

(e)

provozovat Podnik pouze v rAmci b&€Zné obchodnf &innosti;

zachovat si slufby souZasnych vedoucich pracovnilci, ZaméEstnanci a
zastupcd Podniku a zachovat vztahy a dobrou povést u dodavateld,
klientd, pronajimateld, regulatornich a konirolnich orgénd, véfiteld a
ostatnich osob majicich vztahy s Podalkem;

konzultovat s Kupujicim provozni otazky podstatného charakteru;

v ostatnim pedévat Kupujicimu pravidelné zpravy o stavu podnikani,
provozu a financ{ Podniky; a

ne€init bez pfedchoziho souhlasu Kupujiciho jakékoliv kroky nebo
neopomijet &init jakékoliv rozumné kroky pod jeho kontrolou, pokud by

14
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. Prodévajici nevstoupil do 2Z&dného dobrovolného é&i nedobrovolneho
; konkursniho nebo vyrovnaciha Hzeni.

(d) Absence poruSeni. Podepsénim této Smlouvy ani realizaci tramsakei
touto Smlouvou zamySlenych nedojde k poruSeni (i) Zddné smiouvy,
zdvazku, rozsudku nebo pfikazu, jeho# stramou je Prodavajici mebo

jemuZ Frodavajici podléhd (ii) Zidného zdkona eni jiného predpisu

1 ~ vztahujictho se na Proddvajictho anj (m) Zidného majetkového prava

3 Hetich osob.

1V "~ (¢) DodrZovéni zdkond Poduik byl vidy ve viech podstatuych chiedech
Bl provozovan v souladu s veSkerymi piisluinymi zékony a pravnimi
piedpisy a Pravil regulaci bankovnictvi 2 kapitdlovych trhit Ceské.
republiky a ostatnich relevantnich cizich stirl nebo add a prod
Podniku ani Prodavajicimu neni vydin 2adny pitkaz, vymos. nebo
rozsudek kteréhokoliv soudu nebo stitniho nebo jiného piisluSného
organn nebo wufadu Ceské republiky nebo Jmeho relevantniho cizho
statu, jenZ by mohl mit podstatny negativoi vliv na Podmk nebo Aldiva
Podniku.

3] Licence. Prodavajicim byly ziskany veskeré podstatné licence, souhlasy,
povoleni, schvéleni a autorizace nezbymé k provozovéani jakeébokoliv
aspektu Podnikn véetmé&, bez omezeni, licenci poZadovanych podle
Zékona o bankach a Zikonz o cemnmnych papirech, tyto jsou v piném-
rozsahu platmé a €inné a byly 'vidy ve viech podstamych ohledcch
dodnovany -

(g) Soudni Fizeni. Podle nejlep$iho védomi Proddvsjiciho nebyl prot
Prodavajicirnu vznesen 2adny podstatny narok, podéna podstatm4 Zaloba
ani neprobihd ani nehrozi podstatné soudni nebo rozhod&i Ezeni,
vySetfovani nebo slyleni pred jakymkoliv soudem, stitnim nebo
sprévnim Ufadem nebo orgdmem nebo soukromym rozhod&im soudem,
které by se tykaly Podniku, této Smlouvy, Aktiv Podniku, nebo
kterékoliv ze smiuv nebo transakei v této Smlouvé zamyglenych.

) Titul k Altivim Podniln: ZatiZeni, Prodavajici je vyluénym 2
neomezenym majitelem Alativ Podniku, Aktiva Podniku a dal¥f souédst
Podniku jsou prosty ZatiZeni. Informaé&ni dopis obsahuje Gplny seznam
viech Hmotnych akdv Podniku ke dni podpisu této Smlouvy, jejichZ
pofizovaci hodnota pfesahuje 1 mil. K&.

(@) Utemictvi, Uemni dolumenty vErmé odraZeji finanéni situzci Podniku k
phisludnym datim t2chto UZetnich dokumenti, byly vyhotoveny v
souladu s Ceskymi G8stnimi pravidly a odraZeji v plné mife a spravné

. ve§keré zavazky, dluhy a pohledavky tykajici se Podniku, jakoZ i vedkeré
vyplaty, platby 2 jiné vyhody poslkymuté Prodavajicimu k pfislunému
daru takovych USetnich dolumentt. Od data Mezitimni zavérky a s

vyjimkou slcuteénostf, které se vyskytly bZhem psbo jako dusledek
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(¢)  The Purchaser shall refrain from déing any act or thing which may givé

rise to a claim pursuant to Section 486(1) of the Commercial Code,
section 486(3) of the Commercial Code, or Section 9.3 hereof which
would not otherwise arise.

® No claim can be made by the Purchaser pursuant to section 486(1) of
the Commercial Code, section 486(3) of the Commercial Code, or
Section 9.3 hereof if the matter which would otherwise give rise to the
claim has occurred as a result of the ordinary course of business of the
Branch between the date of tlus Agreement and the Effectiveness Date,

(8) The total amount of all claims under section 486(1) of the Commercial
Code, section 486(3) of the Commercial Code, and Section 9.3 hereof
shall in no event exceed the Purchase Price.

10. CONFIDENTIALITY

Each party shall (i) weat as strictly confidential all information obtained or
received by it as a result of entering into or performing its obligations under this
Agreement and relating to the negotiations relating to this Agreement or the
other party and shall (i) not, except without the prior written consent of the
other party (which shall not be unrezsonably withheld or delayed), publish or
otherwise disclose to any person any such confidential information.

. .

Limitations

However, no confidentiality obligation shall apply under Section 10.1 if and to
the extent that: (i) the disclosure is required by court, law, government action

. or by any regulatory or supervising body; (ii) the information has been obtained

from a source unrelated to the other party; (iil) the information is or becomes
publicly available other than as a consequence of unauthorized disclosure in
breach of this Agreement), or (iv) the information is disclosed to professional
advisers of any party provided that they are bound by a duty of confidentiality
at least equivalent 1o that set out in Section 10.1.

. 11. MOISCELLANEQOUS

Fees and Expenses

Each party shall bear its own costs and expenses and the fees of its counsel and
consultants and accountants and other representatives incurred in connection
with the transactions contemplated by this Agreement.

Entire Agreement

This Agreement and the Annexes related hereto supersedes and replaces any
and all agreements, understandings and declarations of intent amang the parties
hereto, and unless expressly provided ctherwise, embody all of the agreements
of the parties hereto with respect 10 the subject matter of this agreement. Each

23
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party confifmus that in the making of this Agreement 1t did not rely on any
representations or warranties other than those representations and ‘warranties
expressly set out in this Agreement. The Annexes and the Disclosure Letter
form an integral part of this Agfesment.

Validity and Coming into Effect; Rescission

(a) This Agreement becomes valid upon its execution by the Seller and the

Purchaser. The Enterpnse shall vest in the Purchaser from the Time of

© Transfer, save for Enterprise Assets whose transfer, based on generally
pinding legislation, occurs on a different later date.

()  This Agreement may be rescinded prior to Closing pursuant to Sections
7.5 and 8.5 hereof No party may rescind or otherwise unilaterally
terminate this Agreement after Closing. The parties hereby expressiy
disapply section 482 of the Commercial Code, section 486(2) of the
Commercial Code, as well as all other non-mandatory statutory
provisions which may otherwise give to any party the right to rescind
this Agreement after Closing, .

Laneuace Versions and Counterparts

This Agreement 1s executed in six (6) counterparts in the English and Czech
languages. Three (3) counterparts in each language version are for each of the
parties. In case of conflict or discrepancy between the English language
version and the Czech language versiorn, the English version shall prevail.

Severability

‘The unenforcesbility or invalidity of any provision of this Agreement shall nat

affect the enforceabiiity or validity of the balance of this Agreement.
Amendments ’

No amendment or other modification hereof shall be effective unless the same
shall be in writing and signed by the parties hereto,

Notices '

Any notice, application or other communication to be given or made under this
Agreement shall be in writing in the English language. Such notice, application
or other communication shall be duly given or made when it shall be delivered
by hand, airmail, telex or telefax to the party to which it is required or
permitted to be given or made at such party's address specified below or at such
other address as such party shall have designated by notice to the party giving
or making such notice, application or other comrnunication.

If to the Purchaser:
Komer&ni banka, a.s.

Peter Palecka and Tomas Spurny
Members of the Board of Directors

14
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Na Prikop# 33
114 07 Praha 1, Czech Republic
fax: +420 2 24243007

- Ifto the Seller:

SOCIETE GENERALE S.A.
Jean-Louis Mattei '

Head of International Retail Banking
17 Cours Valmy

92972 Paris La Défense CEDEX
fax: +33 (0) 1 42145099

11.8. Governing Law; Arbitration

_ (a) This Agreement and any amendments thereto shall be governed by and
: interpreted and construed in accordance with the laws of the Czech
= Republic.

(®) - Al disputes arising berween the Seller and the Purchaser in connection

' with this Agreement, including any question regarding its existence,
validity and rights hereunder shall be finally settled by arbitgation under
the Rules of Arbitration of the International Chamber of Commerce (the
“Rules”) by three arbitrators. Each of the parties shall appoint one
arbitrator and the two arbitrators so appointed shall elect the presiding
arbitrator. Should any party to the dispute which should appoint an
arbitrator fail to do so within fourteen days of the delivery of the notice
from the other party to the dispute, or should the appointed arbitrators
fail to reach agreement on the presiding arbitrator, such arbitrator shall
be appointed in accordance with the Rules upon request of any of the
parties to the dispute. The seat of arbitration shall be Vienna, Austria.
The parties agree that the language of the arbitration including oral
hearings written evidence and correspondence, shall be English. A duly
rendered arbitration award shall be final and binding on the pearties to
the dispute. This arbitration provision shall be separately enforceable.

IN WITNESS WHEREOF, this Agreement has been signed by or on
behalf of each of the parties hereto as of the date first above written.

SOCIETE GENERALE S.A.

By By:

Name: Name;

Title: Title:
25
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: Komeréni banka, a.s.

:

i

| .

By: By:

E Name: Name:

’ Title: Title:
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:bﬁﬁ AND SEVERAL GUARANTY (in French, “CAUTIONNEMENT™)

GUARANTOR '

. Sociére Générale, a French société anonyme with & share capital of Eure 539,423,134.06 with its

registered office located at 29 bovlevard Haussmann, 75990 Paris, registered with the Commercial
Registuy of Paris under number RCS Paris B 552 120 122, herein representad by e in the capasity
of ».

Hereinafter “the guarantor™,

DEBTOR

1.S. Steal Kaice s.r. 0., with its seat at Vstupny areal Us. Steel, Kofiae 044 54, Slovak Republic,
1C0 36 199222,

Hereinafler "the debtor".

BENEFICIAR
Y OF THE

Komeréni banka, a.s., with its seat at Prague 1, Na Phkopé 33, &p. 969, PSC 114 07, Czech
Republic, IC 45 31 70 54, registered with the Commercial Register administered by the Municipal
Court in Prague, section B, engy 1380.

Hereinafler "the bank”.

GUARANTEE
D
OBLIGATION

Nnture: credit ggreemenl made between the debior and b syndicate of banks including the
guarantor {acting through SOCIETE GENERALE, pebotke Prahe, located in Prague &, Pobieni 3,
PSC, 186 00, registared with the Commercial Register administered by the Mumcupal Count in
Prague, section A., entry 23517 (hereinafier *the branch™)) and dated November 24, 2000, o be
traneferred to the bank under that certain Agrcament on Sale of Part of an Enterprise between the
bank and the guarantor dated = 2002 and relating to the branch (hereinafter “the Agreemsent on
Sale of Part of an Enterprise™).

Herainafier “the credit agreement”,

Principal amount of the ¢redit agreemem is USD 15,450,240.18 (nineteen million four hundred
fifty thousand two hundred forty and 18/100 Umt:d States Doliars), divided in two wanches:
Facility A for USD 9,575,502.86 (aine million five hundred seventy five theusand five bundred
two. and 867100 United States Dollars) and Facility B for USD 9,874,737.32 (nine milliop =ight
hundred seventy four thousand seven hundrad thirty seven and 32/100 United States Dollars).

Intecest on Faeility A 15 8,5% per annum.

Interest an Facility B is §,5% per annum.

1-SCOPE OF THE GUARANTY

The joint and several guarantor is bound to, subject to section I hereof, pay the bank what the debror pow ar
hereafter owes to the bank under ar i1y connection with the credit agreement, if the debtor is unable 1o make such
.paymsnt for any reasan. ‘

The guarancor's ébligadan o make such payment is not conditiogal ont!

- prmr suit by the bank against the debtor,
- suit by the bank agaeinst any ather guarantars, the 'banL being entitled 1o require the guarantor to pay the
entire amount owed to it by the debrer, subjact to section I hereof

No change in or termination of any facwial or legal relationship betwean the guarantor and the debtor shall

release the guarantor,

The guarantor shall remein bound by this guaranly, and mey not cancel it, uniil full and final payment to the bank
of all sums due by the debtor on account of the gvarantead obligation.

.U TEED OPERATIONS
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The guaramgr guamm:ss the payment of all sums now or hereafter owed by e debior to the back on accaust of
the aforesaid puarantesd obhganan -

The guarantor acknawledges thorough familianty wn.h having be=n informed of, all the terms of that abligatian,
including the terms of stated and accelerated metunity thereof, and accordingly agrees that al] of those terms are
applicable 1o it

bar -L_@_,lvm__,g,xx_oﬁ OF THE AMOUNT GUARANTEED

The guarantor is Iiablé for the principal amount of the puaranteed obligation stated above plus the interest, fees,
costs and incidental charges relative to that obligation s set forth in the "Guerant=ed Obligation” box.

IV . ENFORCE T OF GU.

If the debror defaults for any ressan, the guaranior shall be obligated to pay the bank what the debtar owes i,
including the sums manurity of which is accelerated.,

The guarentor may not pleed or avail iself af!

-  the time allowed to the debtor 1o make payment,
- use by the debiar, for purposes not in accordance with its undertakdngs, of the sums placed &t its dispesel by
the bank. ’

“
r

V- CLATMS OVER BY THT GUARANTOR - LIMITS

By virtue of its payment, the guaranter shall have the rights against the debtor presaribed by law and shall be
entitled 1o the benefit of the bank’s rights and actions, and the security for the bank's ¢claims, against the dzbtor as
prescribed by law.

Howsver, the guarantor may accept no payment from the debtor, may assert no claim 2nd mey bring 116 action
until the bank hes been paid all of the sums due by the debror.

VI- CTIVENESS

This guaranry will become effectve on the Time of Transfer (s such term is defined in the Agreament on the
Sale of Part of en Enterprise).

VI - GOVERNING LAW AND CHOICE OF JURISDICTION

This guaranty shall be governed by the laws of France. All disputes arising out or in connection with its validity,
imterpretetion or performance shzll be submitted to the courts in Paris with jurisdiction, provided however thet
the bank, and the bank alone, in whose favour such atirjbutien has been granted, shall have the opticm of
bringing such proceadings before any other courts with jurisdiction.

Signedineon e
For Scciété Genérale

By

Name:
Title:

olaes
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TAKE-OVER PROTOCOL

1 Take-Over Protocal and Interpretation

1.1 This is the Take-Over Protacol referred to in the Agreement on Sale of Part of
an Enterprise (the ,, Agreement”) entered into on e 2002 between SOCIETE
GENERALE S.A as seller (the “Seller”) and Komeréni banka, a.s. as
purchaser (the ,Purchaser”) providing for the sale and purchase of the part of
the enterprise of the Seller being SOCIETE GENERALE, pobocka Prahsa.

12 The Take-Over Protocol referred to in the Agreement comprises this document
and Schedules 1 and 2 hereto. ,

1.3 Words and expressions defined in the Agreement shall have the same meaning
in this Take-Over Protocol umnless otherwise herein defined or unless the
context otherwise requires.

2 Take-Over

2.1 The Purchaser acknowledges having taken over (a) the Tangible Enterprise
‘Assets listed in Schedule 1 (the “Delivered Enterprise Assets™) and (b) the

‘Records.

22 Schedule 2 contains a description of Tangible Enterprise Assets that have not
been delivered to the Purcheser (missing items) and of apparent defects in
respect of Delivered Tangible Emerprise Assets. The Purchaser acknowledges
that, except for the defects described in Schedule 2, the Delivered Enterpnse
Assets have no apparent defects.

3 Miscellaneous

3.1 This Take-Over Protocol is made in two (2) counterparts in the English and
Czech languages. In case of conflict or discrepancy between the English
language versmn and the Czech language version, the English version shall

prevail.

IN WITNESS W}IEREOF, this Take-Over Protocol has been signed by or on
behalf of each of the parties hereto as of the date indicated below.
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InPrague, one2002 |

SOCIETE GENERALE s.4.

5. | By:
Name: Name:
Title: . - Tirie:

Komeréni banka, a.s.

o ‘ By:
Name; Noms

# : Title: Tt :
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MISSING AND DEFECTIVE TANGIBLE ENTERPRISE ASSETS
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( No. 48/02
in my quality of interpretor of English Ianguage appointed by the decision
- of the Municipal Court in Prague of May 9, 1995, No. Spr. 1258/84, |
testify hereby the conformity of the above franslation with the joint original
text. ‘ '

Prague, 11" March 2002 K

Jako Yumodnik |azyka “J&aéﬁ. )mencvany
rozhednutlm Méstského soudu v Praze ze dne
8. kvatne .1985, &.]. 8pr. 1288/984 atvrzujl,
%e ptekiad souhlasl & textem ptiloZené Ilstiny.

. .
V Praze dne AT bregme Las2

L7V ETA LR
40, ruidvs

Ovalyji. 2 temin boid vo lorrad folokp ‘e
saunleyl deziovhd u prvagizem o peliu hs'tu:ﬁ.
z naned 5yl pelizcn, Tente opiy j9 Wpiny VEEUE__
qviilovas! doigkky ouzahule ugtﬂ:.__.,i_——
V pledindend listing rajaou zmany, doptitky, vsuvky
nobo Bkrty, které by mohiy zesiablt jejl vérohadnast.
Na opiau nabyly provgdany opravy noghod 5 predlo-
lenou fietingu. Notif vidimael necvBiule pravdivost
skutaénasi! v listind uvaddnych.~—m--mmmreesmmmmmseoee -

V Praze dhe f 4. bfezna 2002 .
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1 certify that this duplicate copy in the form of a photacopy

literally agrees to the original of the number of pages: 73

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 74 pages.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility,

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed. By seeing the document, the Nowny does not
verify the truth of the facts stated in the deed.

Given in Prague on 14" March, 2002
Round stamp: JUDr. Libude Vildovi, Notary in Prague

Anna Newolick4 authorized by the Notary, JUDr, Libufe Vildova in Prague

AV VAR SR N ¢

Enclosure No. 8
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N 174/2002
NZ 170/2002

I hereby certify that this duplicate of the Notary Record made on twenty ninth March of the
year of two thousand two and designated for Komer€ni banka, a.s. literally agrees to the
notary record and its Enclosures 1 to 8 made on twenty ninth March of the year of two
thousand two under NZ 170/2002 signed by the Notary, JUDr. Libuse Vildova, Notary in
Prague.

Round stamp: JUDr. LIBUSE VILDOVA, NOTARY IN PRAGUE
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DUPLICATE COPY

CZECH NATIONAL BANK
Section of Bank Supervision

Given in Prague on 26™ March 2002
Proc. ref. 2002/1161/520

DECISION

The Czech National Bank, in accordance with Section 16 Par. 1 letter a) of Act No. 21/1992
Coll. on Banks as amended, (hereinafter referred to as “Act on Banks” only) grants based on a
request dtd. 23" January, 2002, proc. ref. 24/01/02 and its amendment dtd. 13 February,
2002, proc. ref. 65/02/02, 14% February, 2002, proc. ref. 71/02/02 and 13% March 2002, proc.
ref. 28/03/02,

To Komer¢ni banka, a.s. with the registered office in Prague 1, Na Prikopé 33, descriptive No.
969, Post Code 114 07, identification number 45317054, entered in the Commercial Register
maintained by the Municipal Court in Prague, Section B, Portfolio 1360 as the Buyer

A prior consent to conclusion of the Contract on Sale of a Part of the Enterprise

With SOCIETE GENERALE, S A., with the registered office in 29, BLD Haussmann, 75009
Paris, French Republic, registration number in the French Commercial Register R.C.S. Pans
B 552 120222 (1955B12022), as the Seller.

The enterprise part of the Seller denotes SOCIETE GENERALE, Prague Branch, with the
registered office in Prague 8, PobfeZni 3, Post Code 186 00.

Notice of Appeal

This decision may be appealed against pursuant to the provisions of Section 61, Par. 1 of Act
No. 71/1967 Coll. on Administrative Proceedings (Administrative Rules) as amended with the
Czech National Bank, Na PHkopé 28, Prague 1, Post Code 115 03, within fifteen days from
the date of delivery of this decision. Pursuant to the provisions of Section 41 Par. 1 of the Act
on Banks the appeal is a subject to a decision of the Bank Council of the Czech National
Bank. The submitted appeal does not have 2 deferral effect.

Ing. Vladimir Krejca RNDr. Petr Jiricek
Director of the Section of the Bank Supervision Deputy Director of the SBS

The decision is sent to:
Komeréni banka, a.s , Na Pfikopé 33, 114 07 Pregue 1
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I certify that this duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages: 1

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed, By secing the decument, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 28™ March, 2002

 Round stamp: JUDr. Libufe Vildova, Notary in Prague

1 ¢certify that this duplicate copy in the form of a phetocopy

literally agrecs to the original of the number of pages: 1

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies

with the submitied deed. By secing the document, the Notary decs not
verify the truth of the facts stated in the deed.

Given in Prague on 28® March, 2002

Round stamp: JUDr, Libuse Vildov4, Nolary in Prague

AV eRi Y

Mgr. Lucie Foukalov | notarial candidate, authorized by the Notary, JUDr, Libu8e Vildova in Praguc

r
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10.1.

10.2.

11.1.

11.2,
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o W
(e) The Purchaser shall refrain from doing any act or thing which may gve
rise to & claimn pursuant to section 486(1) of the Commercial Code,

section 486(3) of the Commercial Code, or Section 9.3 hereof which
would not otherwise arise.

69) No claim can be made by the Purchaser pursuant to section 486(1) of
the Commercial Code, section 486(3) of the Commercial Code, or
Section 9.3 hereof if the matter which would otherwise give rise to the
claim has occurred as a result of the ordinary course of business of the
Branch between the date of this Agreement and the Effectiveness Date.

(8 The toral amount of all claims under section 486(1) of the Commercial
Code, section 486(3) of the Commercial Code, and Section 9.3 hereof
shall in no event exceed the Purchase Price.

10. CONFIDENTIALITY

Confidentiality _ :

Each party shall (i) treat as strictly confidential all information obtained or
received by it as a result of entering into or performing its obligations under this
Agreement and relating to the negotiations relating to this Agreement or the
other party and shall (i) not, except without the prior written consent of the
other party (which shall not be unreasonably withheld or delayed), publish or
otherwise disclose to any person any such confidential information.

Limitations
However, no confidentiality obligation shall apply under Section 10.1 if and to
the extent thar: (1) the disclosure is required by court, law, government action

. or by any regulatory or supervising body; (ii) the inforrnation has been obtained

from a source unrelated to the other party; (i) the information is or becomes
publicly available other than as a consequence of unauthorized disclosure in
breach of this Agreement); or (1v) the information is disclosed to professional
advisers of any party provided that they are bound by a duty of confidentiality
at least equivalent to that set out in Section 10.1,

.11. MOSCELLANEQUS

Fees and Expenses

Each party shall bear its own costs and expenses and the fees of its counsel and
consultants and accountants and other representatives incurred in connection
with the transactions contemplated by this Agreement.

Entire Agreement.

This Agreement and the Annexes related hereto supersedes and replaces any
and all agreements, understandings and declarations of intent among the parties
hereto, and unless expressly provided otherwise, embody all of the agreements
of the parties hereto with respect 1o the subject matter of this agreement. Each

23
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11.3,

11.5.

11.6.
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party confirms that in the making of this Agreement it did not rely on any
representations or warraniies other than those representations and warranties
expressly set out in this Agreement. The Annexes and the Disclosure Letter
form an integral parnt of this Agreement.

Validity and Coming into Effect. Rescjssion

()  This Agreement becomes valid upon its execution by the Seller and the

Purchaser. The Enterprise shall vest in the Purchaser from the Time of

- Transfer, save for Enterprise Assets whose fransfer, based on generally
binding legislarion, occurs on a different later date,

(b) . This Agreement may be rescinded prior to Closing pursuant to Sections
7.5 and 8.5 hereof No party may rescind or otherwise unilaterally
terminate this Agreement after Closing. The parties hereby expressly
disapply sectian 482 of the Commercial Code, section 486(2) of the
Commercial Code, as well as all other non-mandatory statutery
provisions which may otherwise give to any party the right to rescind

1

‘this Agreement after Closing. )

Language Versions and Counterparts

This Agreemnent 1s execured in six (6) counterparts in the English and Czech
languages. Three (3) counterparts in each languege version are for each of the
parties. In case of conflict or discrepancy between the English language
version and the Czech language version, the English version shall prevail.

Severability

‘The unenforceability or invalidity of any provision of this Agreement shall not

affect the enforceability or validity of the balance of this Agreement.

Amendments

No amendment or other modification hereaf shall be effective unless the same
shall be in writing and signed by the parties bereto.

Notices

Any notice, application or other communication to be given or made under this
Agreement shall be in writing in the English language. Such notice, application
or other communication shall be duly given or made when it shall be delivered
by hand, airmail, telex or telefax to the party to which it is required or
permitted to be given or made at such party's address specified below or at such
other address as such party shall have designated by notice to the party giving
or making such notice, application or other communication,

If to the Purchaser:
Komeré&ni banka, a.s.

Peter Paledka and Tomas Spurny
Members of the Board of Directors
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Na Pfikops 33
114 07 Prahz 1, Czech Republic
fax: +420 2 24243007

{. Priong &, o
i . N
}
i
3
I
§
: " Ifto the Seller:

b

§ SOCIETE GENERALE S.A,

Jean-Louis Mattei ‘

Head of International Retail Banking

17 Cours Valmy

92972 Pars La Défense CEDEX

fax: +33 (0) 1 42145099

11.8. Goveming [aw: Arbitration

(a) This Agreement and any amendmenrts thereto shall be governed by and

L interpreted and construed in accordance with the laws of the Czech
al Repubilic.

(®) All disputes arising betrween the Seller and the Purchaser in connection
with this Agreement, including any guestion regarding its existence,
validity and rights hereunder shall be finally settled by arbitration under
the Rules of Arbitration of the International Chamber of Commerce (the
“Rules”) by three arbitrators. Each of the parties shall appoint one
arbitrator and the two arbitrators so appointed shall elect the presiding
arbirrator. Should any party to the dispute which should appoint an
arbitrator fail to do so within fourteen days of the delivery of the notice
frem the other party to the dispute, or should the appointed arbitrators
fail to reach agreement on the presiding arbitrator, such arbitrator shall
be appointed in accordance with the Rules upon request of any of the
parties to the dispute. The seat of arbitration shall be Vienna, Austria,

. The parties agree that the language of the arbitration including oral
"L hearings written evidence and correspondence, shall be English. A duly

rendered arbitration award shall be final and binding on the parties to
? the dispute. This arbitration provision shall be separately enforceable.

IN WITNESS WHEREQF, this Agreement has been signed by or on
behalf of each of the parties hereto as of the date first above written.

SOCIETE GENERALE S.A,

By: ' By:
Name: Name;:
Title: Title:

CATEMPArSalaEND1 11 oz
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‘ Komeréni banka, a.s.

i ,

E By: By:

E Name: Name:

i Title: Title;

26,
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‘ Jbiivr AND SEVERAL GUARANTY (in French, “CAUTIONNEMENT™)

GUARANTOR | Sociéré Générale, & French société anonyme with & share capital of Euro 539,423,134.06 with ir_q_’
' registered office located at 29 boulevard Haussmann, 75990 Paris, registered with the Commereial
] Registry of Panis under number RCS Paris B 552 120 122, herein rapresaated by e in the capaciry
’ of =

Hereinafter ‘“the guarantor”.

DEBTOR U.S. Steel Kodice s.r.a., With its seat at Vstupny areal U.S, Steel, Knoiice 044 54, Slovak Republic,
‘ 1CO 36 199 222.

Hereinafter "the debior”.

BENEFICIAR | Komeréni banka, a.s., with its seat at Prague 1, Na Pikapé 33, &p. 969, PSC 114 07, Czech
Y OF THE chubhc 1IE 453170 54 regiswered with the Commercial Register administered 'by the Municipal
GUARANTEE Courtin 'Prague section B, entry 1360.

Hereinafter "the bank".

GUARANTEE Narure: credit agreemenl made berween the debter and b syndicate of banks including the
D guarantor (acting tirough SOCIETE GENERALE, pobotks Preha, located in Pregue 8, Pobicial 3,
OBLIGATION | PS&, 186 00, registered with the Commercial Register administered by the Municipal Court in
Prague, section A., entry 235]7 (hereinafter ‘the branch™)) and dated Novernber 24, 2000, 1o be
trapsferred to the bank under that certain Agresment on Sele of Part of an Enterprise between the
bank and the guarantor dated = 2002 and relatmg w0 the branch (hereinafter “the Agreernent on
Sale of Part of an Enterprise™),

Hereinafter “the credit agreement™,

Principal amount of the cradit agreement is USD 19,450,240.18 (ninctzen millien four hundred
fifty thousand two hundred forty and 18/100 Ugited' Statas Dollars), divided in two manches:
Facility A for USD 9,575,502.86 (rune million five hundred scventy five thousand five hundred
two. and 86/100 United States Dollars) and Facility B for USD 5,874,737.32 (nine million =ight
! hundred seventy four thousand seven hundred thirty seven and 32/100 United States Dollars).

" Interest on Facility A is 8,5% per annurn,

Intersst on Facility B is 8,5% per annum.

1-SCOPE QF THE GUARANTY

The joint and several guaranter is bound to, subject to section I hereof, pay the bank what the debtor aow or
hereafter owes to the bank under or 11 connection with the credit agreement, if the dedtor is unable to makes such

payment for any reason.

The guarantar's ;:bligadon te make such payment is notv conditional an:

- pnor suit by the bank sgainst the debier,

- suit by the bank against any other guarantors, the ban.L being entitled to require the guarantor o pay the

entire amount owed 1o it by the deblor, subject to sectien I hereof.

No change in or termination of eny [actun) ar Jegel relationship between the guarantor and the debtor shall
ralease the guarantor.

The guarantor ghall remzin bound by this guaranty, and mey not cancel it, unti] full and final payment to the bank
of all sums due by the debtar on account of the guarantecd obligation.

O - GUARANTEED OPERATIONS

28
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i The guarantor guaraniess thie paymen: of all sums Now or hereafter owed by the debtar to the bank an account of
(E the aforesaid guaranteed obhgaucn. )
|
; The guamntor ackmowledges thorough familiarity wnh having been informed of, all the terms of that ebligation,
including the terms of stated and accsleraied marurity thereof, end accordingly agrees that ell of these terms ars
applicable 1o it

I - LIVMITATION OF THE AMOUNT GUARANTEED

The guarantor is liable for the principal amount of the guerantsed obligation stated above plus the interest, fess,
costs and incidenta} charges relative 1o that cbligation as set forth in the "Guaranteed Obligation" box.

Iv.- ORCEMENT OF THE GU Y

If the dabrar defaults for any reason, the gugranter shall be obligated to pay the bank what the debtar owes it,
including the sums marurity of which is accelerated.

The guaremtar may nct plead or avail itself of!

- the time allowed to the debtor o make payment,
- use by the debror, for purposes not in aceordance with its undertakings, of the sums placed at its disposal by
the bank. '

v . 3

V - CLATMS OVER BY THE GUARANTOR - LIMITS '

By virtue of its payment, the guesantor shall have the rights against the debtor prescribed by law and shall be
entitled to the benefit of the bank's ights and actions, and the security for the bank's claims, against the debter as
prescribed by law.

However, the guarantor may accept no payment from the debtar, may assert no cleimn and may bring no action
unti] the bank has been paid all of the sums duc by the debtor.

-k CTIVENESS

This guaranty will become affective on the Time of Transfer (2s such term is defined in the Agreement on the
Sale of Part of an Enterprise). )

VII - GOVERNING LAW AND CHOICE OF JURISDICTION

This guaranty shall be governed by the laws of France, Al]l disputes arising out er in connection with its validity,
interpretation or performance shall be submitted to the courts in Paris with jurisdiction, provided however that
the bank, and the bank alone, in wlose fevour such atuwibution has been gruntad, shall have the option of
bringing such praceedings before any other courts with jurisdiction.

Signedini=ane
For Socidté Générale

By:

Name:
Title:

01065
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TAKE-OVER PROTOCOL

Take-Over Protocol and Interpretation

This is the Take-Over Protocol referred to in the Agreement on Sale of Part of
an Enterprise (the ,,Agreement”) entered into on e 2002 between SOCIETE
GENERALE S.A. as seller (the “Seller”) and Komeréni banka, a.s. as

purchaser (the ,Purchaser”) providing for the sale and purchase of the part of

the enterprise of the Seller being SOCIETE GENERALE, pobotka Praha.

The Take-Over Protocol referred to in the Agreement comprises this document
and Schedules ] and 2 hereto.

#

Words and expressions defined in the Agreement shall have the same meaning

in this Take-Over Protocol unless otherwise herein defined or unless the _

context otherwise requires.
Take-Over

The Purchaser acknowledges having taken over (2) the Tangible Enterprise

‘Assets listed in Schedule 1 (the “Delivered Enterprise Assets”) and (b) the

‘Records.

Schedule 2 contains a description of Tangible Enterprise Assets that have not
been delivered to the Purchaser (missing items) and of apparent defects in
respect of Delivered Tangible Enterprise Assets. The Purchaser acknowledges
that, except for the defects described in Schedule 2, the Delivered Enterprise
Assets have no apparent defects.

Miscellaneous

This Take-Over Protocol is made in two (2) counterparts in the English and
Czech languages. In case of conflict or discrepancy between the English
language version and the Czech language version, the English version shall
prevail.

TN WITNESS WHEREOQF, this Take-Over Protocal has been signed by or on

behalf of each of the parties hereto as of the date indicated below.
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SOCIETE GENERALE S.A.

By:

Name:
Title:

Komerénj banka, a.s,

By: N

Narne;
Title:
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N;Lme:
Title:

JAAVRORT N0

Name:
Title:
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SCHEDULE 1

DELIVERED TANGIBLE EN TERPRISE ASSETS
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SCHEDULE 2

MISSING AND DEFECTIVE TANGIBLE ENTERPRISE ASSETS
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EXCERPTS FROM COMMERCIAL REGISTER WITH RESPECT TO SELLER
AND BRANCH
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No. 48/02

In my quality of interpretor of English language appointed by the decision

- of the Municipal Court in Prague of May 9, 1995, No. Spr. -1298/94, |
testify hereby the conformity of the above translation with the joint original
text.

Prague, 11" March 2002

Jako Humeénik jazyka ampliche Lo , Jmenovany ‘ : "
rozhodnutim Méstského soudu v Prazs ze dne B 3
0. kvadtne 1986, &.]. Spr. 1288/64 stvra)l, ¥
3o pioakiad souhlas| 8 taxtem plilaZené listiny.

. A ooz
V Praze dne /{é P
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I cerufy that thus duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages: 73

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 74 pages.

The presented deed does not comtain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any carrections af discrepancies
with the submitted deed. By seeing the document, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 14% March, 2002
Round stamp: JUDr. LibuSe Vildova, Notary in Prague

Anna Netolick4 authorized by the Notary, JUDr. Libuge Vildova in Prague
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N 174/2002
NZ 170/2002

I hereby certify that this duphicate of the Notary Record made on twenty ninth March of the
year of two thousand two and designated for Komercni banka, a.s. literally agrees to the
notary record and its Enclosures 1 to 8 made on twenty ninth March of the year of two
thousand two under NZ 170/2002 signed by the Notary, JUDr. Libu§e Vildova, Notary in
Prague.

Round stamp: JUDr. LIBUSE VILDOVA, NOTARY IN PRAGUE
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DUPLICATE COPY

CZECH NATIONAL BANK
Section of Bank Supervision

Given in Prague on 26" March 2002
Proc. ref. 2002/1161/520

DECISION

The Czech National Bank, in accordance with Section 16 Par. 1 letter a) of Act No. 21/1992
Coll. on Banks as amended, (hereinafter referred to as “Act on Banks” only) grants based on a
request dtd. 23™ January, 2002, proc. ref. 24/01/02 and its amendment dtd. 13 February,
2002, proc. ref. 65/02/02, 14" February, 2002, proc. ref. 71/02/02 and 13™ March 2002, proc.
ref. 28/03/02, :

To Komeréni banka, a.s. with the registered office in Prague 1, Na Pfikopé 33, descriptive No.
969, Post Code 114 07, identification number 45317054, entered in the Commercial Register
maintained by the Municipal Court in Prague, Secuon B, Portfolio 1360 as the Buyer

A prior consent to conclusion of the Contract on Sale of a Part of the Enterprise

With SOCIETE GENERALE, S.A., with the registered office in 29, BLD Haussmann, 75009
Paris, French Republic, registration number in the French Commercial Register R.C S. Paris
B 552 120 222 (1955B12022), as the Seller.

The enterprise part of the Seller denotes SOCIETE GENERALE, Prague Branch, with the
registered office in Prague 8, Pobfezni 3, Post Code 186 00.

Notice of Appeal

This decision may be appealed against pursuant to the provisions of Section 61, Par. 1 of Act
No. 71/1967 Coll. on Administrative Proceedings (Administrative Rules) as amended with the
Czech National Bank, Na Piikopé 28, Prague 1, Post Code 115 03, within fifieen days from
the date of delivery of this decision. Pursuant to the provisions of Section 41 Par. 1 of the Act
on Banks the appeal is a subject to a decision of the Bank Council of the Czech National
Bank. The submitted appeal does not have a deferral effect.

Ing. Viadimir Krejca RNDr, Petr Jifigek
Director of the Section of the Bank Supervision Deputy Director of the SBS

The decision is sent to:
Komer&ni banka, a.s., Na Pfikopé 33, 114 07 Prague 1
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1 certfy that this duplicate copy in the form of a photocopy

literally agrees to the original of the number of pages: 1

of which it was made. This duplicate copy is complete and includes
the certification clause and conrains 1 page.

The presented deed does not contain changes, amendmenrs, inserts, or
deletions, which could reduce its credibility,

The duplicate copy does not contain any corrections of discrepancies
with the submitied deed. By see¢ing the document, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 28% March, 2002

Round stamp: JUDr. Libuge Vildova, Notary in Prague

1 certify that this duplicate copy in the form of 2 photocopy

literally agrees to the original of the number of pages; 1

of which it was made. This duplicate copy is complete and includes
the certification clause and contains 1 page.

The presented deed does not contain changes, amendments, inserts, or
deletions, which could reduce its credibility.

The duplicate copy does not contain any corrections of discrepancies
with the submitted deed. By secing the document, the Notary does not
verify the truth of the facts stated in the deed.

Given in Prague on 28 March, 2002

Round stamp: JUDr. Libude Vildova, Notary in Prague

Mgr, Lucie Foukalovi , notarial candidate, authorized by the Notary, JUDr. Libuge Vildov4 in Prague

AR AY

13



c0. Ark, 2UUZ 1otoo Ab LElNIRaLNI

=

PAA TqlU & £9440U00 .

SMIL.OUVA O PRODEJI CASTI PODNIKU

‘SOCIETE GEN'ERALE S.A.

AN

Jjako Proddvajicim

KOMERCNI BANKOU, A.S.

Jjako Kupujicim

ze dne = 2002

- et 1 b L v
i ')ﬁvi-f-n".-‘dﬂﬂ.ﬁr‘iﬂ‘-‘ﬁm’:tﬁk" e oot Tt g e L

Ny, Qudo. [, JUhia . O

- A
%q 1L e &

e
!
v



cU AL LA LUUL Td L Jd Ao LEWIAALNL TAA T&LU & 28220000 NU hu¢enp  F Zila G, ©

41jq B BOF

OBSAH

1. DEFINICE A VYKLAD.......... S—— Irires et eatmesanee e srRresenemt e e e At varereeeneenens 5

1.1, DEEINICE. c..ccouiiemremieecrreseesessseeeesescaiossnsnmssta e ans renemnaserseenen terieertin e ievveseneenens S 5

12, VYKLAD. oottt ietoan e s s bt e s s et e s s e n e e bme st et oot eeamtan et Fabeabi e e 9

2,  KOUPE APRODEJ ..ueecrececrreeesssssscesemecaseeetosrmsoees ata e nereseeneemeasaran remereneenrens 10

2.1, KOQUPE A PRODET . . i iitieriitevetnrineisrratomasatmtsimessesessaossmtenssessssanssesmsssnens serersensibesesemssressebansbtes o 10

2.2, PREVADENE POLOZKY .. oevoerirremrrerennenraens S TP T 10

2.3, VYLOUCENE ZAVAZKY.............,.. At eetet et e e Lt iec st ree st b esamre s e b bota s aseanae et Foreereesns 8!

2.4, OSTATNI POLOZKY VYLOULENE Z PREVODI, .uvoeeeniersvieemiosesersseessssesessserasasesssommeesmensassesesemsias 11

3. KUPNI CENA coeooieisiritctcietestes s ssrssestis i s se s vebassssabsastsssssseemsmsesesabasbostassesemmsnsnte S 11

3.1, KUPNICENA. cociiiicc e re e v censesssesen et ennrsnessa snr s s i et rirataearenee s IS Aor pYaeene srared e h ncantes 11

3.2, DPH.ciirin Rt iret et thess et b ar s n e s se st sR s SRR m S eR e aR b SEe e aanetaeet 1o S Am S ehamanan R nr A s st r B 11

4.  VYPORADANI ..ot vt feae s R DR ettt nesta g sereaas 11

5. VZATEMNE ZAVAZICY ccveeevrriitsecemeestisessessrestessses evesenesioestsmmstass srasemseeseemsetes iessesessasasseestar 12

5.1. ZAVAZEY PRODAVATCIHO .ioocvicviireces oo creeee e N nereenerseerabeseuntianasinaren 12

5.2, ZDAMENL it b et e e em st s e g ae st arnsr et emre s b sasebans DD

3 Pov STIKUP O ttnreunnie e vran s s rre ey At sanEartetesrassnanrarsrant thnrntnrsacas b basanrsranan 13

6. ZAVAZKY PRO OBDOBIPRED VYPORADANIM A PO VYPORADANI ..ccovvevecinnis 13

. -_—

- 6.1, PRISTUP K ZAZNAMUM A ZAMESTNANCOM PRED VYPORADANIM......c0rvrserovrvecerineaeneeearnsenns 13

6.2, QZNAMENI, t1vivececttiit ittt et ster et b s saee e s s e e sevesats st e et sra e nreen i e anE s nan s frseens 13

6.3, PLATBY PO VYPORADANL ...ccvorenmtresneeesseesssesssnresssssssmt i sessssssssssnensneins eeeeeeeeeeeeesnbasine 13

6.4, INKASA PO VYPORADANL. ..coeiiiccre e vrne et st emeem et e st are s s anesnre s senerasas ers feeraeees 14

6.5, PRISTUP K ZAZNAMUM A ZAMESTNANCUM PQ VYPQRADANL. ...ooeeccecerrrerrercsinenccsesnnnssrersrens 14

6.6. PODNIKANIPRE ADANIM. c1oviee vttt e et et e mnee s o ld

6 SPOLUPRAGE. 11 1ccciieee e s ceceaes L1 YA 4411t e s at s aeasanan s rrbeneran (S h ae san aamus v yeeeenmnms seNesaaLrs 15

7.  PROHLASEN! A UTISTENI PRODAVAJICTHO w.ooovveumeivmmmmssmssmansmmsmseasaressmssssssssosseansnsen 15

7.1, Unstend....... ferereneneranee e eeerere e S Vel eiets I aee e seaesersbsems e arrers Goeatmereaterasnrent eersetn e nnnsn 15

1.2. NEZAVISLOSTU IVE b ER e {EAmAbeht SEaer eI e L aEe et SRR ey rbS SRS Bae st se et aaRe e se e (£ bebe s sERaers anrseeas 18

7.3. OBDO Vv  vesiresaerreant e AsEes e e e e et ear e e e n srernre b et es Cieseserene et e s 18

7.4. OZNAMEN{ PRODAVANCIHO. .....onvirriirncrcctrierrtessessssenssssirane s (hvtae e aras e neebeannenarres 18

, 5. ODSTOMPENL. .octeteccrestrrieaiacacaay oeresoatescaass st essasesesanesarmsm st b5 same fertasenssssneneatineresarsesessRnisissans 18

8. PROHLASZENI A UJISTENI KUPUJICIHO meecreee v TR |

] B, UISTENL ittt i s et e T TR 19
{ 82, NEZAVISLOSTUISTENL vt e renaans '

| . 8.3. OBDOBIDO VYPORADANL . ..ottt er e i re e researererens Lressanereriamtrresaaas 20

i3 8.4. OZNAMENI PRODAVATICIHO ..ot e rcre e s s et sa e s s eneasaren et er e 20

‘3 8.5, ODSTOUPENL ...oooooesveomsoeeevesesessseresseesses s esesessesssessemsmesesesesaseneesees e sereesesessssseesmssstsssassssee o 20

i 9. PRAVNIPROSTREDKY KUPUJICIHO..oo..v..oonn. ST S 20

0.1, VADNA A CHYBENC] HMOTNA AKTIVA PODNIKLL 1vuveviiieccnccssannssemrsscsecrencrsnmsenesssssssninsssasnens 20

5.2, NEQZNAMENE ZAVAZKY. wooovvirmeimiiesies e cise s ssasetssasss sbass s csosesese s sesstnsssssses ssnssssssnses st creees 20

‘ 9.3. PORUZENITETQ SMLOUVY....oimiiviieitniiisecnsrvoseseesescmeesesctssisnnas e et 20

9.4, OZNAMENI O UPLATINENI covereieirero i e et siinnian s besrnrar e aem e e e cabis s raeiaaea e nssmsssaecassanesnt 21

8.5, PLATBA KOMPENZACE. cictrmeeiruremmsriereessvenas e reicrssseanensstasssasescsssssmecetansantsssnassaramsmstsssessontsnssasans 2 3

9.6. PODMINKY PRONAHRADU. 11ovemvieieseerionsmrsnsaresessesc st nasessssnnses s st sssesssarsse s csemscem s seananats 21

10, IVILCENLIVOST ittt ceaeesisaoseasmssesses saeracerebess ottt oo sess s eesessessbies e baA s b £ e e 250 23

L 10,1, MLEENLIVOST eoorvemeeveorieeeerreosesssenssessseseseseasesssnsereeesteeemesonssnsisesassssstscesssnesssasnce s ertres et 23

§‘ 10.2. OME;E!!L .................................................................................................... Asabutisvrryesasenn e 24
! 2 |
} -7




26, APR 2002 130 1T KB CENIEALNL FAA v42U ¢ 44453000 fu - oucs: ro |
- : Filohe & 8

Hirg 2307

% »

Procesy zatlenéni I:J.CD.B.STZ.IE ZAdnid podstatnd negativni zmépa v
podnikani, provoZds ma_ye*fku,r aktivech nebo finanéni situaci Podniku a
Podnik neproved Zédné v.j'platy nebo platby Proddvajicimu ani
akciond#i Proddvajiciho mimo rdmec béZné obchodni &innost, (ii)
Podnik byl provozovén v ramci b&Zné obchodni Einnost, (iii) nenastal
2adny vyznamay piipad nebo udélost, ktery mé&l nebo by po Dnu
fi¥innost mokhl mit podstatny zAporny vliv na podnikéni, provoz, majetek
nebo finanéni situaci Podmiku a (iv) Prodavajici ohledng Podniku
neuzaviel #adnou neobvyklou smlouvu ani nepfijal Zidny neobvykly
f zdvazek. Pro vylouéeni pochybnosti strany ujednavaji, Ze se toto UjiSténi
i : . Prodavajictho pevztahuje na piipady, kdy jakykoliv vedouci pracovuik,
: Zaméstanec, zastupce, dodavatel, zdkaznik nebo pronajimatel Podnilku
pferusi sviij zamésmanecky, zdkaznicky nebo jiny vztah s Prodavajicim
2e své vlastni wile. :

(G) Zavazky tykajici se Podniku Podle nejlepSiho vEdomi Prodavajiciho
neexistuji proti Proddvajicimu k datu podepsén{ této Smlouvy 2adné
neuspokojené naroky, Prodévajici nemé Zadné nesplacené zavazky nebo

~dluhy (at' uZ nepodminéné nebo podminéné), jeZ by ndlezely k Podniku a
byly by zplsobilé pfevodu podie této Smlouvy, kromé (i) zdvazkd
uvedenych v UZetnich dokumentech a (i) béZnych zivazki =z
obchodniho styku, které vznikly po datu Mezitimni zdvérky v rémci
bézné podnikatelské &innosti. Seznem zdvazkld obszhuje Uplny seznam
Zavazich Podniku s jistinou pesahujici 35 milion(h K& ke dni podpisu
této Smlouvy.

(k) YVvyznamné Kontrakty. Informaéni dopis obsahuje Uplny seznam
Vyznamnych Kontraktl ke dni podpisu této Smlouvy. Vyznamné
Kontrakty predstavuji ve viech vyznamnych ohledech zavazné, zékonné
a platné zavazky Prodavajictho a pfislunych protisizan, kters jsou proti
témto protistrandm vymahatelné v souladu s jejich podminkami. Ke dni
podpisu této Smilouvy Z4dnA smluvn! swana, s ni? Proddvajici uzavfel
Vyznamny Kontraki, neoznamila sviyj timys] takovy konmakt ukonéit a
z4dna smluvni strana (véemZ Prodévajiciho) neporuiuje podstatnym
zpuisobem Zadny Vyznamny Kontrakt.

o Uvérové smlouvy: Derjvatv: Cenné papirv. Informa&ni dopis obsahuje ke
dni podpisu tto Smilouvy uplny seznam (i) Uverovych smluv
zahrnujicich skutedny nebo potencidlni zdvazek nebo pohledévku
Prodavajictho presahujic{ 35 miliontt K& = souvisejictho Zaji§téni, (ii)
derivatovych tansakei tykajicich se Podniku, které nebyly ukonéeny a
plné vyporddany pfede dnem podpisu této Smlouvy, a (iif) emisi cennych
pepirt viasménych nebo drzenych Prodivajicim prosttednictvim
Poboéky, s uvedenim celkové jmenovité hodnoty cennych papiri kaZde
ermiise vla.smé_nych nebo drienych Prodavajicim. Vyse uvedené Zajisténi
je plamé a vynutitelné v souladu se svymi podminkami, s vyhradou
konkurznich pfedpisi a jinych obecnd zavazmych pravmich pfedpisi
omezwicich véfitelskd prava.
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(M)  Vyznamné listinv. Informacni dopis obsahuje ke dni podpisu tto
Smlouvy uplny seznam veskerého (2) Zajisténi s hodnotou pfesahujici 50
miliontt K¢ vydaného nebo jinak poskytnutého Prodavajicim 2 tykajictho
se Podnikuy, jeZ by jekkoliv zavazovalo Prodivajiciho nebo Aktva
Podnilu a (if) akreditivd, cizich smeének, viastnich smépek a 3elkt a
dal¥ch Po&oz-vahovych polozek s Zastkou prevydujici 35 miliond K&,
vydanych, pHijatych nebo avalovanych Prodavajicim nebo jeho jménem a
tYkajicich se Podniku, nebo na zdkladé nichZ by mohl byt Prodavajici
jinak adpovéday vitci tetim osobam. _ -

A e L B -..;..www-w*‘w“ .
- -~

(h) Transakce se SpFiznénymi osobami. Prodévajici meni stranou Zadné
smlouvy nebo ujednani tykajiciho se Podniku, j ehoZ se (&astni kterdkoliv
Spfiznéni osoba, at' piimo &i pepfimo, a kierd neni uzaviena za zcela

'wimich podminek. - '

(o) Zamka. Zaruka zakladé plamy a zévazny zdvazek Prodavajictho
vymahatelny proti Prodavajicimu v souladu s jejimi podminkami.

7.2. Nezivislost Uiiiténi.
Strany se dohodly, ze kazdé Ujisténi Prodavajiciho je samostatné a nezavislé a
pokud v této Smlouvé neni vyslovné stanoven opak, nebude omezepo
poukazem na jakykoliv jiny cdstavec Clanku 7.1.

7.3.  QObdobi do Vyporidani.
Prodivajici pred VypoFadanim peprovede, neumoZn{ eni nezajist jakékoliv
jednAni nebo opomminuti, které by pfedstavovalo porudeni kteréhokoliv Ujistém
Prodavajiciho, pokud by toto Ujisténi Prodavajiciho bylo poskymuto kdykoliv
ode .dne podpisu této Smiouvy a3 do Vypotidini nebo které by uéinilo
jalcgkoliv takové Ujidt&ni Prodévajiciho nepfesnym nebo zavad&jicim, pokud
by toto Ujisténi Prodévajictho bylo poskymuto uvedenym zplsobem.

7.4.  Oznameni Prodavajjctho.

Prodavajici bezodkladn® ozmimi Kupujicimu v pisemné formé jakoukoliv
zéleZitost nebo véc, kterd vznikne nebo se stane Prodévajicimu zndmou po dai
uzavieni této Smlouvy a pied Vypofiddnim a kierd bude v nesouladu s
kterymkoliv Ujistérim Prodévajictho nebo kterd by mohla zpisobit, Zs
krerékoliv Ujidténi Prodavajiciho by bylo nepfesné nebo zavadgjiei, pokud by
toto Ujisténi Proddvajiciho bylo poskytovano kdykoliv ode dne podpisu této
Smlouvy a% do Vypofadani.

7.5, Ddstoupent,
v ptipadé, %= pfed Vypofadinim Prodavajici podstamym zpisobem porusi
jakékoliv z Ujisténi Prodavajictho nebo jakékoliv jiné ustanoveni t€to
Smlouvy, miZe Kupujici odstoupit od Smiouvy pisemnym ozpdrmenim
Prodévajicimu za podminky, Ze pred odstoupenim od Smiouvy oznimi.
Kupujici Prodévajicimu pisemn svij umys] odstoupit od Smlouvy a poskyme
Prodévajicimu lhiitu X napravé tohoto porufeni, kterd nesmi byt kratd neZ
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ticet (30) dod 2 za pod.mmky, 2e Prodévapcz toto poruscm v takto stanovepé
Ihité nenapravi.

8. PROHLASENI A UJISTENT KUPUTiciziO

Ujisténg

‘Kupujici &ini ve prospéch Prodavajictho nésledujici prohidieni a ujiﬁéni které

budou povaZoviny za opakovand nebo (dle okolnostf) za ufinéné v Den
u&innosti;

(@ QOrganizace a postaveni, Kupujic{ je spoleinosti fidné& zalozenou a .
existujici podle prava Ceské republiky. Informace tykajici se Kupujictho

obsaZené ve vypisu z obchodniho rejst¥iku, jenz tvofl Piilohu IV této
Smlouvy, jsou pravdivé a spravné.

(b) Oprévnéni: R4dné podepséni, Kupujiei je opravnén podepsat tuto
Smlouvuy, splnit zavazky pro n&j 2z této Smlouvy vyplyvajici, jakoZ i
realizovat fransakce touto Smlouvou zamydlené. Viechny podminky
uréené stanovamni Kupujiciho pro ptevod Podniku na Kupujzcﬂno na
zdkladé této Smlouvy byly splnény. Viechny pristuiné organy v rameci
organizaéni struktury Kupujictho fadn& schvalily ptevod Podniku na
Kupujictho podle této Smlouvy. Taro Smlouva pfedstavije zivazné,
zakonné a platné zavazky Kupu;xciho vii¢i nému vykonate}né v souladu s
jejimi ustanovenirni.

(c) Neexistence konkursnihe Fzeni. (i) Na majetek Kupujiciho nebyl
prohldden konkurs, (ii) Kupujici neni pfedluZen, (iii) Kupujici nezastavil
své platby, neni neschopen plnit své zadvazky k datu jejich splatnosti, ani
takovou neschopnost pisemné nep?ipustil a (iv) Kupujic{ nevstoupil do
?adného dobrovelného nebo nedobrovolného konkursmiho nebo
vyrovnaciho fizeni.

(d) Absence porufeni. Podepsdnim této Smlouvy ani realizaci transakei
toute Smlouvou zamyslenych nedojde k porueni (I) Z4dné smlouvy,
zavazlku, rozsudku nebo pikazu, jehoZ stranou je Kupujici nebo jemuZ
podléha (ii) Zadného zdkona ani jiného pravnihe pfedpisu vztahujicibo se
na Kupujiciho, ani (iii) 2ddného majstkového prava tiatich osob.

(e) Nev&domost o porueni Ujidténi Prod4vaiiciho. Kupujici si neni vidom
niéeho, co by bylo v rozporu s Ujisténimi Prodavajiciho.

Nezavislost Ujisténi.

" Strany se dohodly, Ze kaZdé Ujisténi Kupujiciho je samostamé a nezavislé a

pokud v této Smlouvé neni vyslovné swanoven opak, nebude omezeno
poukazern na jakykoliv jiny odstavec Clanku 8.1.
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Obdobi do Vynefadani.

Kupujic{ pfed Vypofidinim neprovede, neurnoZni ami nezajisti jakékoliv
jednéni nebo opominuti, které by pfedstavovalo porufeni kteréhokoliv Ujidténi
Kupujiciho, pokud by tote Ujisténi Kupujiciho bylo poslkytmute kdykoliv ode
dne podpisu této Smilouvy a2 do Vypofidén{ nebo které by uéinilo jakékoliv
takové Ujisténi Kupuyjictho nepfesnym nebo zavad&jicim, poknd by toto
Ujisténi Kupujiciho bylo poskymuto uvedenym zplisobem. :

Ozniameni Prodédvaiiciho.

Kupujici bezodiladné oznimi Prodévajicimu v pisemné formé& jakoukoliv
zdleZitost nebo véc, kterd vznikne nebo se stane Kupujicimu zndmou po dni
uzavifeni této Smlouvy a pfed Vypofiddnim a kterd bude v mpesouladu s
kterymkoliv Ujisténim Kupujicitho nebo kters by mohla zpisobit, Ze kterékoliv.
UjistEni Kupujictho by bylo nepfesné nebo zavadé&jici, pokud by toto Ujisténi
Kupujicthe byle poskytovano v kdykoliv ode dne podpisu této Smlouvy aZ do
‘Vyporfadani. ' .f

Odstoupeni.

V piipadg, Ze se stane Zfejmym pii-nebo pfed Vypofhdanim, e Kupujic
podstatnym zpisobem porudil jakékoliv z Ujisténi Kupujiciho nebo jakékoliv
jiné ustanoveni této Smlouvy, miZe Prodivajici odstoupit od Smlouvy
pisemnym oznémenim Prodévajicimu za podminky, Ze pfed odstoupenim od
Smlouvy oznimi Prodévajici Kupujieimu pisemnd sviyj vmysl odstoupit od
Smlouvy a poskytne Kupujicirnu [hitu k népravé tohote porueni, kterd nesmi

- byt krat¥i nez tfcet (30) dnd a za podminky, Ze Kupujici toto porudeni v takto

stanovené lhité nenapravi.
9. PRAVNI PROSTREDKY KUPUJICIHO

Vadné a chvb&jici Hmotnd aktiva Podniicu.

Bude-li kterékoliv Hmotné aktivum Podniku chyb&t nebo bude vadné, bude
Kupujici oprdvnén uplatnit napravny prostfedek, ktery je pro takovy piipad
stanoven v § 486 odst 1 Obchodntho zékoniku, pokud Kupujici uplatni tento
napravny -prostfedek podle Clinku 9.4(2) a pokud budou splnény viechny
ostatal podminky pro poskyvtouti ndhrady stanovené v Clanku 9.6.

Neozndmeneé zdvazicy.

V ptipadé, Ze kterykoliv Zavazel Podniku ptevedeny na Kupujictho podle této
Smlouvy nebyl fadné zachycen v Giéetnictvi Poboély ke Dnu uéinnosti nebo
(kde je to poZadovino) v Seznamu zdvazikil, bude Kupujici opravnén uplamit
napravny prostedek podle § 486 odst. 3 Obchodntho zdkonilu, pokud
Kupujici uplami tento napravny prostfedek podle Clanku 9.4(b) 2 pokud budou
splnény viechny ostami podminlcy pro poskymuti ndhrady stanovené v Clanku
9.6. :

Porudeni téio Smlouvy,
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UkéZe-li se kterskoliv Ujisténi Prodavajiciho jako nepravdive, nepresné nebo
zavadgjie!, bude mit Kupujici pravo poZadovat od Prodavajictho, aby uhradil
Cisthu rovnajici se schodku nebo zivaziu Podniku vzniklych z toho, Ze
kterékoliv Ujisténi Prodévajiciho je mepravdivé a které by nevznikly, kdyby
takové Ujisténi Prodévajiciho bylo pravdivé, pfesné a nikoli zavadgjici, pokud
Kupujici uplatnj tento napravny prostiedek podle Clénku 9.4(c¢) a pokud budou
splnény viechny ostatmi podminky pro poskytnutf néhrady stanovené v Clanku
5.6.

sl

T p——

{ 2.4. Oznémeni o uplatnani.

g 1 (2) Oznameni o uplatméni ndpravného prostfediu na z4kladé § 486 odst. 1
b Obchodniho zakoniku musi (i) byt uéingno pisemns, (ii) obsahovat popis
chybéjic{ nebo vadné poloZky, (iii) specifikovat &astkun kompenzace
poZadovanou Kupujicim a (iv) byt doru€eno Prodévajicimu ve Ihité
tficeti (30) dnf poté, co se Kupujici dozvi nebo by se pii vynaloZeni
odborné péde mohl dozvédét o chyb&jicim nebo vadném Hmotném
aktivu Podniku a v kazdém pfpadé ne pozdsji ne? Zest (6) mésict po
Dni u€innosti. . ' -

() Ozndmeni o uplatméni nipravného prostfedku na ziklads § 486 odst. 3.
Obchodniho zdkoniku musi (i) byt udinéno pisemné, (ii) obsahovat popis
plisluiného neoznémeného Zavazku Podniku, (iii) specifikovat &astku
kompenzace poZadovanou Kupujicim a (iv) byt dorugeno Prodavajicimu
ve Ihiité ticeti (30) dni poté, co se Kupujicf dozvi o pislusném
neozndmeném Zévaziu Podniku a v ka%dém pfipadé ne pozdéji nez
dvanéct (12) m&sict po Dni udinnosti.

(¢) Oznameni o uplaméni nipravného prosttedku na zikladé Clanku 5.3 této
Smlouvy musi (i) byt ufinéno pisemng, (ii) obsahovat popis pHslusné
skuteCnosti, kterd zakldd4 pravo Kupujictho uplatiovat ndpravny
prostiedek a Ujistén{ Prodavajictho, které(d) Kupujici povaZuje za
nepravdiveé, nepicsné nebo zavadéjici jako disledek takové skutednosd,
(iii) specifikovat &istku komnpenzace poZadovanou Kupujicim a (iv) byt -
doruéeno Prodavajicimu ve lhitd tficed (30) dni poté, co se Kupujici
dozvi o pfislusnych skutednostech a v kazdém pfipad® ne pozdéji ne?
3est (6) mésicl po Dni uéinnesti.

9.5. Platba kompenzace.
Polkud budou splnény ostatni podminky pro nahradu uvedené v Clanku 9.6,
zaplati Prodévajici édstky dluzné Kupyjicimu podle § 486 odst. 1 Obchodniho
zakonikw, § 486 odst. 3 Obchodniho 24koniku nebo Clinku 9.3 této Smiouvy
ve lhaté theet (530) dni po doruéeni pHsluiného oznimeni podle Clanku 9 4.

9.6. Podminkv pro ndhradu.

(a) Kupujici nebude opravnin uplatiovar jakykoli nipravny prostfedek
podle § 486 odst. 1 Obchodniho zakoniku potud, pokud:
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(i) platba PI'Odé.Va_]iCﬂJO v disledku jednotlivého niroku uplatnéného
Kupwicim by byla niz$i neZ S miliont K&:

(ii) soudet vetkerych plateb Prodavajictho by byl nizsi neZ 25 miliond
K¢, s tim, Ze pokud bude jedmou tento préh dosaZen, miiZe
Kupujici pozadovat vedkeré castky pfesahujici tento pré.h (iné nez
&astky popsané v Clénku 9.6(2)(i) vyie);

(iii) ohledné skute&nosti, kterd by jinak zpusobila vznik néroku, byly v
Utetnich dokumentech vytvoteny plisluiné rezervy nebo opravné
poloZky nebo tato skutelnost byla v Ugstnich dokumentech jinak
vzata v potaz nebo zohlednéna;

(iv) skuteZnost, kterd by jinak zpusobila vznik paroku, byla ke Dni
uéinnosti kryta pojistnou smlouvou pfevedenou na Kupujiciho

podle této Smlonvy. ’

Kupujici nebude opravnén uplatiiovat jakykoli népravny prostfedek
podle § 486 odst. 3 Obchodnihe zékoniku potud, pokud:

OB pliatba Prodéavajiciho v disledku jednotlivého niroku uplatméného
Kupujicim by byla ni28 ne2 5 miliond K¢;

(ii) soulet veZkerych plateb Proddvajiciho by byl niZsi neZ 25 miliont
K¢, s tim, ze pokud bude jednou tento préh dosaZen, muZe
KLIPUJICI pozadovat vedkeré Castky pfesahujici tento préh (jiné nez
gastky popsané v Clanla 9.6(b)(i) vy§c)

(1ii) ohledn& skute€nosti, kterd by jinak zpusobila vznik n:&.roku, byly v
Utetnich dokumentech vytvoteny pfisluiné rezervy nebo opravné
polozky nebo tato skuteénost byla v Ugetnich dokumentech jinak
vzata v potaz nebo zohlednéna;

(iv) skuteCnost, kterd by jinak zptsobila vznik ndroku, byla ke Dni
ucinnosti krywa pojistnou smlouvou pfevedenou na Kupujicihe
podie této Smiouvy.

Kupujici nebude opravnén uplathovar jakykcli népravny prostfedek
podle Clénku 9.3 téro Smlouvy potud, pokud:

(i) Kupujici muZe uplatiiovat ndhradu za skuteénost, kterd by jinak
zptsobila vznik takového naroku podle § 486 odst. 1 Obchodniho
zdkoniku nebo § 486 odst. 5 Obchodniho-zdkoniky;

(ii) platba Prodavajiciho v disledku jednotlivého péroku uplaméného
‘ Kupujicim by byla ni3i nez 5 miliond K&;
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(iif) soug&et vedkerych plateb Prod4vajictho by byl ni23i neZ 25 milioni-
K¢, s tim, Zc pokud bude jednou temtec préh dosaZen, muze
Kupujici poZadovat vedkeré &astky pPesahujici tento prah (jiné n=2
&astlky popsané v Clanku 9.6(c)(ii) vjféc)'
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(iv) ohledn® skuteinosti, ktera by jinak Zpﬁsablla vznik ndroku, byly v
Utetnich dokumentech vytvofeny plisluiné rezervy nebo opravné
poloZky nebo tato skutednost byla v Uéemzch dokumentech jinak
vzata v potaz nebo zohlednéna;

R S P

. (v) skutegnost, kterd by jinak zptsobila vznik naroku, byla ke Dmi
uéinnosti kryta pojistnou smlouvou pfevedenou na Kupujiciho
podle této Smiocuvy.

e e e e

(d) Pokud Prodavajici provede platbu podle § 486 odst. 1 Obchodnfhe
i zékoniku, § 486 odst. 3 Obchodniho zakoniku nebo Clanku 9.3 této
ﬁi Smlouvy a poté, co takovi platba bude provédens, Kupujici obdrZi
a jakykoliv prospéeh jinyrn zplsobem, neZ od Prodavajiciho, ktery by
nebyl pfijat nebyt okolnosti zplisobujicich vznik nircku Kupujiciho
podle § 486 odst. 1 Obchodniho zékoniku, § 486 odst. 3 Obc¢hodntho
‘zakoniku nebo Clanku 9.3 této Smlouvy, zaplati Kupujici Prodévajicimu
bez zbyteéného odkladu &éstku rovnajici se mens{ z: ¢istky takového
prospéchu a platby provedené Proddvajicim ohledné takového niroku.

4 “e () Kupuyjici se zdrzi jakéhokoliv jednani nebo zdleZitosti, kterd by mobhla
1 3 ' zplisobit vznik naroku podle § 486 odst. 1 Obchodniho zdkoniku, § 486
- odst. 3 Obchodniho zékoniku nebo Clanku 9.3 této Smlouvy, ktery by

R jinak nevznikl.

(f) Kupyjicimu nebude moci uplatnit Zadny nirok podle § 486 odst. 1
Obchodniho zdkonilu, § 486 odst. 3 Obchodniho zikoniku nebo Clanku

. 9.3 této Smlouvy, pokud skute€nost, ktera by jinak zpusobila vzmik

ﬁ" nérclcu, nastane v disledku bézné obchodni éinnosti Poboéky mezi dnem |
podpisu této Smlouvy a Dnem uéinnosti.

: (g) Celkova &astka vedkerych nérokd na zakladé § 486 odst. 1 Obchodniho
; zékoniku, § 486 odst. 3 Obchodaiho zadkoniku a Clanku 9.3 této
Smiouvy v Zidném pfipadé nesmi pfekroéit Kupni cenu.

10. MLCENLIVOST

] 10.1. Mléenlivost.

i Ka3ds strana (i) bude naklddat jako s pfisné divérnou s kaZdou informaci,
i kterou ziskd nebo obdr¥i v dusledku uzavien! této Smlouvy nebo plnéni jejich
povinnostj na zakladg této Smlouvy a tykajici se jednéani o této Smlouvé nebo
druhé ze stran a (i) nebude, ledaZe je k tomu ndélen pfedchozi pisemny
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souhlas druhé strany (jenZ nebude bez pfiméfeného ditvodu odpirdn nebo
odkladdn), zvelgjfiovar nebo jinak zpfistupilovat %idné osobé jakoukoliv
talcovou ditvémou informaei.

10.2. Qmezeni.

¢ Povinnost mléenlivosti podle Clénku 10.1 se, nicméng, neuplatmi potud,
pokud: (i) je zpfistupnéni informace vyZadovano soudem, pravnim predpisem,
spravaim ikonem nebo krerymkoliv regulatornim nebo kontrolnim organem;
(ii) dana informace byla ziskdna ze zdroje, krery neni propojen s druhou
stranou; (iii) dana informace je nebo se stane vefejné dostupnou jinak, neZ v
disledku nepovoleného zpfistupnéni pH poruden této Smlouvy; nebo (iv) dand
informace je poskytnuta odbornym poradciun nékteré ze smluvnich stran
pokud tito poradci maji povinnost mléenlivost alespofi v takovém rozsa.hu v
jakém je tato povinnost ml&enlivosti stanovena v Clanku 10.1.

‘ ' 11. RUZNA USTANOVENI!

11.1. Poplatky a vydaje.
-KaZdé ze smluvnich stran ponese své vlaswaf ndidlady a vydaje a vylohy na své
pravni poradce, konzultanty, Uletni =z jiné zastupce, kreré ji vzniknou
v souvislosti s transakcemi zamyslenymi toute Smlouvou.

11.2. Uplnost smlouvy.

Tato Smlouva a PHlohy k této smlouvé se vztahujici, rudi a nahrazuji vedkeré

srnjouvy, ujednani 2 prohléSeni o umyslu mezi smluvnimi stranami tsto
- Smlouvy a neni-li vyslovné dohodnuto jinak, pfedstavuji veSkera ujednani
W smiuvnich stran ohledné pfedmétu této Smlouvy. Ka¥da ze stran potvrzuje, Ze
] se pH uzavirdni této Smlouvy nespoléhala na jakikoliv jina -prohlaSeni a
‘ ujidténi neZ #a, kierd jsou vyslovné uvedena v této Smlouvé. Pfilohy a
Informaéni dopis tvoii nedilnou souédst téro Smlouvy.

lv i 11.3. Platnost a Géinnost: Qdstoupeni.

T (a) Tato Smlouva nabyvd platnosti podpisern Prodévajicim a Kupujicim.

I3 Podnik bude nalezet Kupuyjicimu od OkamzZiku pfevodu s vyjimkou
Aktv Podniku, jejich? pievod, na zakladé obecné zdvaznych pravnich
predpisd, nastane jiny pozd&jsi den.

(b) Od této Smlouvy mohou smluvn{ strany odstoupit pfed Vyporidanim
podie Clanit 7.5 a 8.5 této Smlouvy. Zadna ze smluvnich stran nemize
odstoupit nebo jinak jednostrann& ukon&it tuto Smlouvu po Vyporadani.
Smluvni{ smrany timto V‘}"slovné vyluduji pouZiti § 482 Obchodniho
zdkoniku, § 486 odst. 2 Obchodniho zakoniku, jakoZ: viech ostatnich
dispozitivnich zalconnych ustanoveni. na zaklads kterych by jinsk mohla
kterékoli ze smluvnich siran odstoupit od této Smlouvy po Vyporadani.

11.4. Jazvl:ové verze g steinopisy.
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Tato Smlouva je vyhotovena v Sesti (6) stejnopisech v anglickém a v Eeském
jazvce. KaZzdd ze smluvnich stran obdrZi tfi (3) siejnopisy v kaZdé jazykové
verzi. V pfipadé rozpori nebo nesouladu mezi anglickou jazykovou verzi a
geskou jazykovou verzi je rozhodujici anglickd jazykova verze.

| s

11.5. Oddalitelnost.

Nevynutitelnost nebo neplatmost kieréhokoliv ustanoveni 1éto Smiouvy se
nebude dotykat vynutitelnosti a platnosti zbytku této Smiouvy.

i . 11.6. Dodatkv.
Z3adné dodatky nebo jiné zmény této Smiocuvy nebudou plamsé, pokud nebudou
vyhotoveny v pisemnné forme a podepsany smluvnimi stranami.

11.7. Ozniameni.

Jakékoliv ozndmeni, Zadost & jiné sdéleni, které md byt ucinéno podle této
Smilouvy, musi mit pisemnou formu a byt vyhotoveno v anglickém jazyce.
Takové oznameni, Z4dost nebo jiné sdéleni bude povaZo¥ano za Fadné u&inénd,
pokud bude dorugeno osobng, doporuenou postou, telexem nebo telefaxem té
smluvn! stran&, které musi nebo muiZe byt ufinno, a to na adresu uvedenou
niZe nebo na jinou adresu, kterou smluvni strana — adresdt sd&li ozndmenim té
smluvni strang, kterd pfedmétné oznameni, Zadost nebo jiné sd&leni &inf.

V ptipadé Kupujiciho:

'Komeréni banka, a.s.

Peter Pale€ka a Tomas Spurny

Clenové ptedstavenstva : S
Na Piikopé 33

114 07 Praha 1, Ceska republika

fax: +420 2 24243007
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V pripadé Proddvajiciho:

YT R Sy

‘ SOCIETE GENERALE S.A.

! Jean-Louis Mattei

¥ Head of International Rerail Banking
3 17 Cours Valmy

‘ 92972 Paris La Défence CEDEX -
fax: + 33 (0) 1 42145099

i 11.8. Rozhodné orévo: Rozhodéi #zenf.

4 .1'_:» (a) Tato Smlouva a veSkeré jeji dodatky se fid{ a budou vykladiny v souladu -
s pravem Ceské republiky. ’

(b) Vedkeré spory vzniklé mezi Prodavajicim a Kupujicim v souvislosti s
touto Smlouvou, vietné jakychloliv otdzek tykajitich se jeji existence,
platosti a prav z ni vyplyvajicich, budou s kone#nou platnosti vyfeéeny
v rozhodZim ¥izeni na zalklad® Pravidel rozhodéiho Hzeni Mezinarodni
obchodni komory (déle jen “Pravidla™) tfemi rozhodci, Kazdd ze stran
jmenuje jednoho rozhodece a takto jmencvani dva rozhodel zvoli
pfedsedu rozhodéiho senatu. Pokud kterdkoli ze stran sporu, kterd by
méla jmenovat rozhodce, tak neudini b&hem é&rnéacti dnl od doruZeni
oznameni od druhé strany sporu nebo pokud jmenovani rozhodei
nedosédhnou dohody o pfedsedajicim rozhodci, bude takovy rozhodce
jmenovéan podle Pravidel na zékladé Zidosti kterékoli ze stran sporu.
Mistemn rozhodéiho Fzeni bude Videdi, Rakouske. Smluvni swrany se
dohodly, Ze jazykem rozhodciho Ffizeni, wvéetné ustnfhe slySeni,
pisemného dokazovini a lorespondence, bude anglicky jazyk. Radng
vydany rozhod&i ndlez buds pro strany sporu koneény a zavazny. Tento
rozhodé{ nélez bude samosiatné vykonatelny.
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NA DUKAZ CEHOZ byla tato Smlouva

Jjejim jménem vy8e uvedensho dne.
SOCIETE GENERALE, S.A.

Podpis;
Jmeéno:
Funicce:

Komeréni banka, a.s.

Podpis:
Jmeno:
Funkce:

1’ ap WOENIRALND PAA T4/ZU £ £2&¢q3UDJ

Podpis:
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podepsdna ka%dou ze smiuvnich stran nebo

Jméno:
Funkece:

Podpis:

Jménoe:
Funkce:
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ODSOUHLASENA FORMA ZARUKY '

SPOLECNA A NEROZDILNA ZARUKA (francouzsky * CAUTIONNEM‘ENT‘.')

RUEITEL Société Générale, francouzskd ekciova spolegnost s akciovym kapitdlern 539,423,134.06 surg, s=
: sidlemn umisténytn na 29 boulevard Haussmann, 75950 P2, registrovens u Obchedaino rejstiku v
PafiZi pod &islem RCS Paris B 532 120 122, zde zastoupens «, jednajicim jako a.

Déle jen “rué&ite!”.

DLUZNIK U.S. Steel Kodite s.r.0,, 52 sidlem Vstupny aredl U.S. Stecl, Kodice 044 54, Slovenskd republika,
‘ 1¢0 36 199 222,

Dale jen "dluznfk”.

—
BENEFICIENT | Kameréni banksa, a.s., s¢ sidlem Praha 1, Na Piikop# 33, tp. 969, PSC 1)4 07, Csski republiks, IC 45
ZARURY 31 70 54, zapsané v cochodnim rejstfiics vedeném Mestskym soudem v Praze, oddil B, vioZka 1360.

Dile jen "banke”,

ZAJNISTENY ( Povaha: Gvérova smiouva uzavfeng mezi dluZnikemn a svndikde=m bank, vEeing rugitele (jednajlclho

& ZAVAZEK prostiednictvim SOCIETE GENERALE, pobolky Prahe, umistiné v Praze 8, PobfeZni 3, Psc, 186 00,

¥ zapsané v obchodnim rgjsttiky vedeném Mastskym soudem v Praze, oddll A, vio2ka 23517 (déle jen

| “pobotka")) a zz dne 24. listopadu 2000, kera buds prevedens na banku pedlz Smiouvy o prodcji 2ast

¥ Podniku mazi bankou a ruditelem, datované » 2002 a rykajici se pobolky (dalz jen “Smiouva o prodeji
‘ ¢asti Podniku™).

Didle jen "Uv&rova smlouva®.

- Castia jistiny tvérové smiouvy Eini 19.450,240.18 USD (devatensst miljon(, &ryfi ste padssdr tisic, dve
F std ¥rviicet 2 18/100 americkych dolerd) a je rozdélena do dvou wandi: Uvéru A ne 9.575.502,86 USD

N (devét miliond, pet sat sedmdesat pét tisie, pét set dva a 86/100 amenickych dolartl) 3 Uvéru B ng

T ©.874.737.32 USD (devét miliond, osm sat scdmdzsht ryfi tisice, sedm set ¢icet sedm 2 32/100

americiieh dolar).

Urok u Uvdru A &inj §.5% per annum,

| Urok u Uveru B &inl B.5% per annum.

1 - PREDMET ZARUKY

Spoiegny a nerazdilny ruditel bude. s vyhradou glaniy [T 1ohoto dokumentu, pevinen mplaiit bance 1o, co ji dluznik
nvAi nebo v budoucnu bude dluzit podle uvérové smlouvy nebo ve spajeni § ni, pelud tzkaovou platbu nebude s 2
jakéhokaliv divodu uginit dlu2nik.

RuéitelGv zavazek uskuretnit kovou plaibu nebude podminén:
- ptedehozi talobou banky na dluinika, .
. 2alobou bankv na kreréhalaliv jindho rugitzle g tim. e banka bude oprivndna poadovar od rugitele zaplaceni

celé éastky dluzné j dluznikem, s vyhradou &lanku JI1 tohoto dokumenry.,

i 2adnd zména ani ukonleni jakéhokoliv faktickeho nebe pravaiho vzmhu mezi ruditelem a dindnikem nezbavuje
rugitels zdvazku. : :

Ruéite] z0stane zavizan z 1éto ziruky 4 nsbude oprivaén Ji ukonsit az do Gplného a keneéného splaceni bance viech
tasiek dluznych dluznikem z tinyu zajisténého zavazku,

I1- ZATISTENY, OPERACE
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Rugitel se zarutuje z3 zaplacen{ viech Zdstek, lc::ré dlu}_‘m'k nym nebo v budoucnu bude diugit bance z drulu vygc
uvedaného zajidtiného zivazku.

Rucitz! parvrzuje, 2= poté, co o nich byeh informovdn, je plné obsznamen s¢ vicmi podminkami uvedeného zivazia,
véemnn? podminsk jeho pivadni a piedéasné splamosti a v souladu s tim souhlasi, Ze o yodmmky se uplami
ve vzrahu k nému.

I - OMEZENI Méﬁ@ CASTKY

Ruitel odpovida za zaplaceni a4sticy jistiny zaji3tiného zAvazias uvedend vyse a troku, poplatky, nékladt a
souvisejleich vydajl tykajicich se zdvazky stanovenghe v kolonce "Zajidtény Zivazek”,

IV - VYYMABANT ZARUKY

Pokud sc diuznfic dosmne z jekehokoliv ddvodu do prodlent, rudiel bude povinen zaplatit bance o, co ji diu3i dluznlk,
viemé &astek, které s¢ stanou picdfasn splatmymi.

Ruéitel nebude oprévnén ginit ndmitky k:

~  lhiitdm danym dluZnikovi k dispezici k provedeni platby,
- pouditi istek danych dluZniku k dispozici bankou k GZetim, keeré neodpovidajl vazinim diuinfia

V _ PRECHOD PRAV NA RUCTTELE - QMEZENT /

V dislediu jeho plateb pinjdou na ruéitels prava proti diuinfkovi stanovens zikonem a rufite] vsmupi do prav a Zalob
banky a zajittEn{ pohledavek banky proti dludnikovi, jek je stanoveno zékonem,

Rugite! vizk nebude moci pfijmout od dluznfia jakoukoliv platby, uplammit jexykoliv nirok ani zahgjit jakékoliv Fizen!
do doby, neZ budou bance zaplaceny veikaré &stky dluiné dluinikem.

Vi-UCINNOST

Taro zaruka nabude tfinnosti Okamzikem pievodu (jak je tento pojem definovan ve Smlouve o prods)i &asti
Podniku).

VII - ROZHODNE PRAVQ & YOLBA SOUDU
Tato zéruke se bude f{dit fmncouzsikym pravam. Vechny spary vaniksjict ohlednd je)i plamosti, interpretace nebo

plnéni nebao v souvislost s tim budou piedloZeny pHsluinym soudim v Paf3i s tim, 2= banka, a vyluing banka, v jejiZ
prospéch je woto prave ud&lovine, buds mit moZnost zahéjit wkovd fizen!l pfed jakymikoliv jinymi pfislusnymi soudy. -

Podepsino v « dne =
Za Sccisté Générale

Podpis:
Iméno:
Funkece:

01065

——
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V Praze, dne 2002
SOCIETE GENERALE, §.4.

Podpis:
Jméno:
Funkce:

Komer&nj banka, a.s.

Podpis:
» Jméno:
Funkee:

fnh Te4U

[T J4 AV

Podf:is:

N
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Jméno:
Funkce:

Podpis:

Jméno:

Funkce:

-
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AGREEMENT ON SALE OF PART OF AN ENTERPRISE

between
SOCIETE GENERALE S.A.
as Seller . "
and

KOMERCNI BANKA_ A.S.

as Purchaser

dated « 2002 i
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| . THIS AGREEMENT ON SALE OF PART OF AN ENTER.PRISE DATED 2002 IS

i MADE BETWEEN.

1. SOCIETE GENERALE S.A, with its seat at 29, BLD Haussmann, 75009 Paris,
France, French Comumercial Register Number; R.C.S. Paris B 552 120 222
(1955B12022), as seller (hereafter the “Seller™);

and

e e et A e et w e

J

. Komeréni banka, a.s., with its seat at Prague 1, Na Piikopg 33, &p. 969,
PSC 114 07, Czech Republic, IC 45 31 70 54, registered with the Commercial
Register administered by the Municipal Court in Prague, section B, entry 1360,-as
purchaser (hereafter the “Purchaser™).

{
!
|
|
I
!,

PREAMBLE /

The Seller carries out business in the Czech Republic through its branch, namely
SOCIETE GENERALE, pobo&ka Praha, located at Praha 8 Pobfezni 3, PSC 186 00,
, under a banking licence issued under Act No. 21/1992 Coll on Banks and dated
i September 29, 1997.

On July 12, 2001, The National Property Fund of the Czech Republic as seller and the
Seller as purchaser entered into a Share Purchase Agreement providing for the transfer
of a majority sharcholding in the Purchaser from the National Property Fund of the
Czech Republic to the Seller. Under clause 7.4 of that agreement, the Seller agreed to
use its reasonable best efforts to integrate its existing Czech branch into the Purchaser
as soon as reasonably practicable. '

Prior to the date of this Agreement (i) several of the Seller’s employees have already
started working for the Purchaser and several of the Seller’s customers may have
already started to be served by the Purchaser in connection with the acquisition of a
meajority shareholding in the Purchaser by the Seller and the process of integration of
the Seller's Czech branch into the Purchaser’s business, and (ii) the Purchaser and its
professional advisers have carried out due diligence of SOCIETE GENERALE,
pobofka Praha. The Seller and the Purchaser now wish to formally transfer the
i remaining employees, the customers, as well as the other components of the business
% of SOCIETE GENERALE, pabotka Prahe to the Purchaser. '

The Czech National Bank approved the conclusion of the agreement on the sale of the
enterprise of SOCIETE GENERALE, pobocka Prahz by decision dated » 2002,

[ The General Mesting of the Purchaser approved the conclusion of the agreement on
the sale of the enterprise of SOCIETE GENERALE, pobocka Praha by resolution
dated » 2002.
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NOW, THEREFORE, the parties hereto agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1.  Definitions

In this Agreement, the following terms shall have the meznings herein specified
unless the context otherwise reguires. Such definitions shall be egually
applicable to the singular and plural forms of the terms defined.

“Accounting Documents” means the Audited Accounts and the Interim Accounts,

“Audited Accounts” means the audited balance sheet and audited profit and loss
accounts of the Branch for 2000 and mede up as at December 31, 2000, including the

notes thereto and the auditors’ report, true copies. of all of which are annexed to- the
Disclosure Letter.

“Banking Act” means Act No. 21/1992 Coll. on banks, as amended.

“Banking and Capital Markets Legal Requirements” means all laws, decrees,
regulations and comrmunications relating to banlkdng and capital markets in the Czech
Republic and in any other country, including, without limitation, the Banking Act, the
Securities Act, the Foreign Exchange Act, the Money Laundering Act and all decrees
(in Czech, ‘“whldasky™), arders (in Czech “nafizeni”), regulations (in Czech,
“opatfent’), communications (in Czech, “sdélens™), opinions (in Czech “stanoviska™),
methodology (in Czech, “mefodika”), methodological instructions (in Czech,
“metodické pokyny”) and decisions (in Czech, “rozhodnui’) issued by the
Government, the Ministry of Finance, the Czech National Bank or the Czech Secunnes
Commission.

“Branch” means SOCIETE 'GENERAJ.E,. pobolka Praha, located at Praha 8§,
Pobtezni 3, PSC 186 00, registered with the Commercial Register administered by the
Municip'al Court in Prague, section A, entry 23517.

“Business Logo” means the Société Générale logo for its investment banking business,
which is a square within which the two letters "SG" are written. The square is divided
into twa equal portions. The upper portion of the square is red. The lower portion of
the square is black. The two letters "SG" are printed in white.

“Business Name” means the words “SOCIETE GENERALE",
“Closing” means completion of the steps provided for in Section 4.

“Commercial Code’ means Act No. 513/1991 Coll, the commercial code, as
amended. :

“Contracts” means all agreements to which the Seller is party and relating to the
Enterprise including, without limitation, all Lease Agreements, Loan Agreements and
insurance agreements.
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“Customer Relations™ means all rights belonging to, and obligations relating to, the
Enterprise and relating to customers, including, without limitation, all rights and
obligations arising in connection with Loan Agreements and any other form of credit,
Security and other commitments provided by the Seller in favour of customers or third
parties or by customers or third parties in favour of the Seller, customer bank accounts
and deposits, foreign exchange, securities and derivatives transactions and any other
Contract, docurnent or legal basis.

“Czech Accounting Principles” means Act Na. 563/1991 Coll. an accounting, as
amended, accounting procedures for banks (including Decree No. 282/41 410/1993 of
the Ministry of Finance providing for accounting principles and procedures for banks
and Decree No. 282/64 050/1997 of the Ministry of Finance providing for the
arrangement and content specification of account statememt items), accounting
procedures for businesses, decrees, comnmunications, methodalogical instructions and
other regulations relating to accounting principles. )

“Czech National Bank Relations™ means all rights belonging 'to, and obligations
relating to, the Enterprise and relating to the Czech National Bank, incinding, without
limitation, rights and obligations arising in connection with the transactions set out in
sections 27 to 29 of Act No. £/1993 Coll., on'the Czech National Bank, but excluding

the Excluded Liabilities,

“Disclosure Letter” means a letter from the Seller to the Purchaser to be delivered on
the date of signing of thus Agreement. Such letter will (i) qualify the Seller’s
Warranties (insofar as it contains fair disclosure of matters that would otherwise be
inconsistent with the Seller’'s Warranties), (ii) contain descriptions of certain of the
Enterprise Assets and other items as at the date of signing hereof, and (iii) upon its
written acceptance by the Purchaser, form part of this Agreement. Such letter must be
in a form satisfactory to the Purchaser.

“Effectiveness Date” means the last day in the month in which this Agreement has
been entered into, or such other date as the parties may agree upon in writing,.

“Employees” means the Seller’s employees working at the Branch whose names and
titles are set out in an annex to the Disclosure Letter,

VR s

“Encumbrance”’ means any mortgage, pledge or lien (as the case may be), pre-
emptive right, encumbrance, charge, lease agreements and right of a third party.

“Enterprise” means the part of the world-wide enterprise of the Seller being the
Branch, and consisting of the aggregate of the tangible as well as the personal and
intangible components of the Branch’s business activity, All things, rights and other
property values belonging to the Seller that are used, or because of their narure are
intended to be used, in the operation of the Enterprise, belong to the Enterprise in
secordance with section S(1) of the Commercial Code.

“Enterprise Assets” means all things, rights and other property values belonging to

the Enterprise on the Effectiveness Dare, excluding the items described in Section 2.4.

6
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“Enterprise Liabilities” means ail liabilities relating to the Enterprise, aﬁcluding the
Excluded Liabilities, |

“Excluded Liabilities” means all liabilities that do not pass in connection with the sale
of an enterprise by virtue of law, and which may consist of tax liabilities and other
public law obligations.

“Foreign Exchange Act” means Act No. 219/1995 Coll., the foreign exchange act, as
amended.,

“Guarantee” means a guarantee (ig French, “cautionnement™) issued by the Seller to
the Purchaser for the paymenr of all claims owed by U.S. Steel KoSice s.r.0. under the
Loan Agreement entered into between the Seller (acting through the Branch) and U.S,
Steel Kosice s.r.o. on 24th November, 2000, substantially in the form set out in

QH;EX I

“Guarantee Fee” means a fee of CZK 10 million, payable by tHe Purchaser to the
Seller in consideration of the Seller issuing to the Purchaser the Guarantee.

“Income Tax Act” means Act Na. 586/1992 Coll., as amended on income tax.

“Integration Process” means all actions undertaken on the basis of an agreement of
the Seller and the Purchaser in connection with the acquisition of a majority
shareholding in the Purchaser by the Seller and/or the integration of the Branch into
the Purchaser’s business.

- “Intellectual Property” means all intellectual property belonging to the Enterprise on

the Effectiveness Date, including, without limitation, patents, trade marks, rights in any
designs, applications for any of the foregoing, -copyright (including rights in computer
software), know-how, trade secrets, lists of suppliers and customers and other
confidential and proprietary knowledge and information, darabase rights and rights
vader hicences. “Intellectus) Property” does not include the Business Name, the
Business Logo, and such other intellectual property. that the Seller may not assign to a
third party pursuant to section 479(2) of the Commercial Code.

“Interbank Relations” means all rights belonging to, and obligations relating to, the
Enterprise and relating to banks and financial nstitutions, including, withaut limitation,
rights and obligations erising in connection with interbank loans and deposits; Security
and other commitments provided by the Seller in favour of banks or financial
institutions or by such banks and financial institutions in favour of the Seller, foreign
exchange, securities and derjvatives transactions and any other Contract, document ar
legal basis.

“Interim Accounts” means the unaudited balance sheet and unaudited proﬁt‘ and loss
accounts of the Branch for the period from January 1, 2001 to June 30, 2001 and made
up as at June 30, 2001, true copies of all of which are annexed to the Disclosure
Letter. :
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“Lease Agreements” means the lease agreements between the Seller and IBC, a.5. and
dated May 13, 1998 and August 31, 1999 respectively, relating to the premises of the
Branch ar Praha 8, PobfeZni 3 PSC 186 00, the lease agreement between the Seller
and UNISTAYV, a.s. and dated September 4, 1995, relating to the premises of the
Branch in Brno, and the lease agreement between the Seller and Vega-realitni

spolecnost s.r.0. and dated February 24, 1997, relatmg to the premuises of the Branch in
Ostrava.

“List of Liabilities” means a list of all Enterprise Liabilities with a principal amount in
excess of CZK 35 million as at the date of signing hereof. The “L1st of Liabilities” is
annexed to the Disclosure Letter.

“Loan Agreements” means all loan agreements with customers of the Enterprise. A
list of Loan Agreements with a principal amount in excess of CZK 35 million in eﬁect
as at the date of signing hereof is anmexed to the Disclosure Letter.

“Material Contract” means each Contract whose annual value (in terms of income
realised by the Enterprise from, or expenditure incurred by the Enterprise in the
performance of, such Contract in any given calendar year) exceeds CZK 17 million.

“Money Laundering Act” means Act No. 61/1996 Coll., on certain measures against
the legalisation of proceeds from certain criminal activities, as amended,

- “Purchase Price” means the sum of CZK 1,030,000,000.-- (one billion and thirty

million Czech Crowns).

“Purchaser’s Warranties” means the representations and warranties of the Purchaser
contained in Section 8.1,

“Records” means originals or copies of all documents of title, files, records and other
documents of the Seller relating wholly or mainly to the Enterprise or any of the
Enterprise Assets and in whatever medium so held including, without limitation: (i) all
books of account, ledgers, payroli records, income records, tax records, credit files,
information relating to customers and suppliers and other documents and computer
records which relate to or are relevant to the Enterprise; (if) all promotional materials,
sales publications, catalogues, price lists, advertising materials, surveys, reporis and
other techmical matenals relating to the Enterprise; and (i) all reports and
communications to or from external entities such as governmental agencies and
banking and capital markets regulatory and supervision authorities (but excluding the
criginals of any records the Seller is required by law to retain, in particular the
accounting boaks kept by the Branch pursuant to the Czech Accounting Principles or
tax records).

“Related Party” means any persoen having a special relation to the Seller within the
meaning of section 19 of the Banking Act and any person related to the Seller or
belonging to the same holding as the Seller within the meaning of section 66a(7) of the
Commercial Code. “Related Parties” also include the representative (in Czech,
“vedouct’) of the Branch and management of the Branch.
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) Security” means security of any type created or existing over any asset, including,

; without lunitation, assignments of claims, pledges, mortgages, rights of retention,

ér transfers of ownership for security purposes, retention of atle arrangements, rights of 2

creditor to retain possession and any arrangement providing a creditor with a prior
right to an asset, or its proceeds of sale, over other creditors in & liquidation.

“Securities Act” means Act No, 591/1992 Coll., on securities, as amended.

“Seller’s Warranties” means the representations and warranties of the Seller
contained in Section 7.1.

e A e A = T s T T

“Tangible Enterprise Assets” means all tangible Enterprise Assets owned by the
Seller on the Effectiveness Date. A list of Tangible Enterprise Assets (excluding small
tangible assets (in Czech, “drobny hmotny investiéni majetek’) as the terrn is used in

Czech Accounting Principles) as at the date of sigming hereof is amnexed to -the
Disclosure Letter.

“Take-Over Protocol” means a Take-Over Protocol made up ag':cording to sections

483 and following of the Commercial Code substantially in the form set out in
Annex IT. ‘

“Tax Certificate” means a decision of the tax authorities under section 38e (8) of the
Income Tax Act pursuant to which no security withholding is required to be made in

connection with payments to the Seller. Such decision must be valid and effective (in
Czech, “pravomocné rozhodnuti™).

“Third Party Assets” means any assets located at the Branch or used in connection
with the Enterprise but not owned by the Seller at the Eﬁ"c:tivgnes’s Date, including,
without limnitation, assets used by the Seller pursuant to legsing agreements or assets

% delivered to the Seller subject to retention of title, where the conditions for the transfer

of title to the Seller have not been fulfilled as of the Effectiveness Date.

“Time of Transfer” means 24:00 hours on the Effectiveness Date.

“YVAT" means value added tax pursuant to Act No, 588/1992 Coll., as amended, or
any other similar tax that may replace it.

1.2; » Interpreration
In this Agreement:

(a) references to Sections and Annexes are references to sections and

\‘ annexes of and to this Agreement, and references to this Agreement
\1 include the Annexes,

i ) where any statement is qualified by the expression “to the best of the
E Seller’s knowledge” or any similar. expression, that statement shall be
l deemed to include an additional staternent that the Seller’s knowledge is
restricted to the actual knowledge of the following individuals: Patrice
Cheroutre, general manager of the Enterprise, Mami Pull, deputy

9
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2.1.

2.2.

general manager of the Enterprise, and Lionel Ridé, chief operating
officer of the Enterprise:

()  the headings and sub-headings are inserted for convenience only and
- shall not affect the construction of this Agreement.

2. PURCHASE AND SALE

Purchage and sale

Subject to the terms and conditions of this Agreement and sections 476 and
following of the Commercial Code (save for those non-mandatory provisions
disapplied or modified by this Agreement), the Seller agrees to deliver the
Enterprise and transfer title 10 the Enterprise to the Purchaser and the
Purchaser agrees to take over the obligations of the Seller relating to the
Enterprise and pay the Purchase Price to the Seller.

Transferred items

!
The sale of the Enterprise under this Agreement includes, without limitation,

the following items or relevant rights and obligations relating thereto (as the
case may be): '

(a)  the goodwill relating to the Enterprise;

(®) the securities belonging to the Enterpﬁse;

() the Tangible Enterprise Assets,

(d)  the Intellectual Property;

(e) the Contracts,

€3) the Customer Relations;

(g)  the Interbank Relations;

(h) the Czech National Bank Relations;

(@) the employment relations with the Emplﬁyees;

)] the Records;

(k)  bank accounts, cash in hand or at the bank and alll cheques and other

securities representing the same;
1)) all other Enterprise Assets; and
(m) the Enterprise Liabilities.

For the avoidance of doubt and unless expressly provided to the contrary in this
Agreement, nothing in this Agreement shall be construed as an obligation on the part
of the Seller to transfer to the Purchaser any Enterprise Asset or any other item which,
although listed in this Agreement or the Disclosure Letter or any of its attachments as

10
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of the date of signing hereof, is not owned by the Seller, or does not exist, on'the
Effecdveness Date.

2.3,

2.4.

Excluded Liabilitie '

The sale of the Enterprise under this Agreement does not include the Excluded
Liabilities. ‘ *

Other Items Excluded from Tragsfer

For the avoidance of doubt, it is specified that the sale of the Enterprise under
this Agreement does not include the following items, which do not constitute
itemns belonging or obligations relating to the Enterprise:

(a) accounting reserves;
®) accounting adjustments;
(€) unrealised foreign exchange differences, if any;

(&) any claims of the Seller for recovering any refundable VAT or any other
. tax balances or premiums paid on social and health insurance;

(e) title to Third Party Assets (though nights and obligations relating
thereto, including contractual rights, shall pass to the Purchaser
". hereunder), and

® the Business Name and the Business Logo.

3. PURCHASE PRICE

Purchase Price

The total consideration for the sale of the Enterprise shall be the Purchase Price
payable in accordance with Section 4.1 (Closing).

VAT

The Purchaser is 2 registered VAT payer and, accordingly, the sale of the -
Enterprise under this Agreement is exempt from VAT.

4. CLOSING

Closing shall take place at the Seller’s offices on the Effectiveness Date. At Closing
the Seller and the Purchaser shall do the following things:

(a) The Seller shail:

) deliver the Enterprise and transfer title to the Enterprise 1o the
Purchaser with effect on the Time of Transfer and sign such

documents as may be necessary to transfer individual
Enterprise Assets to the Purchaser;

11
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an deliver the Records to the Purchaser;
() deliver a notarized copy of the Tax Certificate to the

Purchaser; and

(iv) deliver the Guarantee to the Purchaser,

® The Purchaser shall pay the Purchase Price and the Guarantee Fee by
‘ bank transfer to the Seller’s bank account notified by the Seller to the
Purchaser no later than three business days prior to the Effectiveness
Date. The notification may be made in writing pursuant to Section 11.7
or by SWIFT to the Purchaser’s SWIFT address KOMBCZPP. If the
Seller fails to deliver a notarized copy of the Tax Certificate as required
in Section 4(a)(ili), the Purchaser shall deduct a 10% security
withholding fom the Purchase Price in accordance with section 38(3)c)
of the Income Tax Act. The Purchaser’s payment obligations shall be
performed upon 1the crediting of the Seller’s bank account notified to
the Purchaser pursuant to this Section 4(b). Howeéver, for the purposes
of this Section 4(b) and if the Seller's bank account is kept with 2 bank
different from the Purchaser, the Purchaser’s payment obligation shall
be considered fulfilled in time if the Purchaser’s clearing account with

the Czech National Bank is debited on the Effectiveness Date.

(c) The Seller and the Purchaser shall sign the Take-Over Protocol.

5. MUTUAL COVENANTS

Seller’s Obligations

The Seller agrees to, after the Effectiveness Date, indemnify and rexmburse the
Purchaser at the Purchaser’s demand with respect to (i) any amount paid by the
Purchaser on account of Excluded Liabilities and (ii) any amount paid by the
Purchaser on account of income tax health insurance and social security
obligations relating to Employees and arising in respect of or by reference to
any period up to the Effectiveness Date.

Taxation :

The Seller acknowledges that the Purchager shall not be liable in respect of any
liability of the Seller for taxation arising from its conduct of the Enterprise or
ownership or disposal of the Enterprise or Enterprise Assets to be purchased
pursuant to this Agreement and the Seller shall fully indemnify and hold
harmless the Purchaser in respect of the same.

Purchaser’s Qbliganions

The Purchaser agrees to, after the Effectiveness Date, (i) pay and satisfy all
costs, claims, expenses and liabilities whatsoever relating to the Enterprise in
respect of any period commencing on the Effectiveness Date and will indemnify
and reimburse the Seller in respect of the same at the Seller’s demand, (u)
perform all of the Enterprise Lisbilities, and tc indemnify and reimburse the

12
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Seller at the Seller’s demand in respect of any claims brought against the Seller
by the creditors of the Enterprise Liabilities in connection with the Purchaser’s
failure to perform the Enterprise Liabilities, and to (iii) perform without any
further consideration the Seller’s obligations under the Archives Act 97/1974
Coll., as amended.

6. PRE AND POST CLOSING OBLIGATIONS

6.1. Pre Closing Access t9 Records and Emplovees

b Subject to the provisions of the Banking Act on banking secrecy, the Purchaser
or its representatives shall be entitled following the signing of this Agreement
to have access during normal business hours to the premises of the Enterprise
and the Employees and the Records and to take copies of and extracts ﬁ'om the
Records at its own expense.

6.2. Notifications
The Seller and the Purchaser zgree to, without undue delay after the
Effectiveness Date, jointly notify all of the Enterprise’s customers, debtors,
creditors and other business partners as well as all relevant authorities and,
where necessary or desirable, other third parties, of the sale of the Enterprise
and new account details for payments under claims and receivables belonging
to the Enterprise.

€.3. Paost Closing Payments
If, after the Effectiveness Date:

(a8)  the Seller receives any invoice or is otherwise required tc make 2
payment with respect to, or otherwise perform any of, the Enterprise
Liabilities, the Seller will promptly notify the Purchaser thereof and shall
provide the Purchaser with the relevant documents and information so
that the Purchaser may settle the due amount or render other requisite
performance;

1)) the Purchaser recejves any invoice or is otherwise required to make a
payment with respect to, or otherwise perform any of, the Excluded
Liabslities, the Purchaser will promptly notify the Seller thereof and shall
provide the Seller with the relevant documents and information so that
the Seller may settle the due amount or render other requisite
performance.

6.4 Post Closing Collections
If, after the Effectiveness Date:

(a)  the Seller receives in connection with the Enterprise or Enterprise
Assels any monies or other items belonging to the Purchaser, the Seller
shall promptly pay or pass the same to the Purchaser;,

13
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(6)  the Purchaser receives in connection with the Enterprise or Enterprise
o Assets any monies or other items belonging to the Seller, the Purchaser
‘ shall promptly pay or pass the same to the Seller.

¢ 6.5, 0 psing Access to Records and Emplovee

(a)  Subject to the provisions of the Banking Act on banking secrecy, the
Purchaser shall be entitled, following Closing but in any event not after
the Branch will have been struck off the Commercial Register (after
giving reasonable notice), to have access to any of the books of
account, financial or other records which relate to the Enterprise and

~which are retained by the Seller following Closing and at the
Purchaser’s expense to take copies of and extracts from the same.

() Subject to the provisions of the Banking Act on banking secrecy, the .

Seller shall be entitied, following Closing but in any case not later than
eighteen (18) months following the Effectiveness Date (afier giving
reasonable notice), to have access to (i) any of the Records which were
transferred to the Purchaser and at the Seller’s expense to take copies of
and extracts from the same, and (i) the Employees, and the Purchaser
shall use its best efforts to procure that the Employees provide the
Seller with the required co-operatior,

6.6. - Conduct of Business before Closi
Between the date of this Agreement and the Effectiveness Date, the Seller will:

(a) conduct the Enterprise only in the ordinary course of business;

(b)  keep available the services of the current officers, Emgloyees, and
agents of the Enterprise, and mmaintain the relations and goodwill with °
suppliers, customers, landlords, regulatory and supervising authorities,
creditors and others having relationships with the Enterprise;

() confer with the Purchaser conecerning operatiohal matters of a material
nature;

(d)  otherwise report periodically to the Purchaser concerning the starus of
the busmess operatlons and finances of the Enterprise; and

(e) not, without the pnor consent of the Purchaser, take any action, or fail
' to take any reasonable action.within its control, as a result of which any
of the changes or events set out in Section 7.1(i), second sentence, is

likely 10 oceur, '

provided, however, that no action or omission on the part of the Seller shall
constitute & breach of this Section If such action or omission occurred as part of
the Integration Process, and provided further that the Seller shall not be in
breach of Section 6.6.(b) as the result of any officer, Employee, agent, supplier,
customer ar landlord of the Enterprise discontinuing their employ, custom, or
dealings with the Seller of their own volition.

14
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} 6.7. Cooperation

: The parties agree, at all times following the signing hereof, to execute and
deliver from tifne to time, without any further consideration to one another all
' instruments, deeds and documents as may be necessary to achieve the purposes
\ of this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF THE SELLER

7.1.  Warenties
The Seller makes the following representations and warranties to the Purchaser,
which shall be (1) deemed to be repeated on the Effectiveness Date, and (i)
qualified by all matters fairly disclosed in the Disclosure Letter.

(a) Organisation and Standing. The Seller (i) is 2 company duly organised

: and existing under the laws of France and (i) has all requisite power and
K authority to conduct its business in accordance with its articles of
gl association and other corporate documents. The information relating to
the Seller and the Branch coniained in the excerpts fiom the
Commercial Register attached as Apnex IIT is true and correct.

®) Authorisation; Due Execution. The Seller has the power to execute this
Agreement, to perform its obligations under this Agreement and to
consurmrnate the transections contemplated hereby. All conditions set
out by the articles of association of the Seller with respect to the
transfer of the Enterprise to the Purchaser under this Agreement have
been fulfilled. All relevant bodies within the corporate organisation of
the Seller have duly approved the transfer of the Enterprise hereunder,
This Agreement constitutes binding, legal and valid obligations of the
Seller enforceable against the Seller in accordance with its terms.

(¢) Ng Bankruptcy. The Seller has not (i) been declared bankrupt, (ii)

become insolvent, (iil) declared a2 moratorium or been unable to, or

. admitted in writing its inability to, pay its debts as they become due or

(iv) entered into any voluntary or inveluntary bankruptcy or settlement
proceedings;

(d) No _Violation. Neither the execution nor consummation of the
transactions contemplated in this Agreement will (i) violate any
agresment, commitment, judgement or order to which the Seller is party
or subject, (ii) contravene any law or regulation applicable to the Seller
or (ili) violate any property rights of third parties.

(e) Compliance with Laws The Enterprise has been conducted in all
material respects in accordance with all applicable laws and regulations
and Banking and Capital Markets Requirements of the Czech Republic
and any other relevant foreign country or authority and there 15 no
order, decree or judgement of any court or any governmental or other
competent authority or agency of the Czech Republic or any other
relevant foreign country outstanding against the Enterprise or the Seller

15
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® Licences. All material licences, consents, permits, approvals and
authorisations necessary to carry on any aspect of the Enterprise,
including, but not limited to, licenses provided for under the Banking
Act and the Securities Act, have been obtzined by the Seller, are in full
force and effect and have been complied with in all material respects,

(g) Litigation. To the best of the Seller’s knowledge, there is no material
claim, action, suit, proceeding, arbitration, investigation or hearing,
pending or threatened by or before any court, governmental or
adrministrative agency or authority, or private arbitration tribunal against
the Seller and relating to the Enterprise, this Agreement, the Enterprise
Assets or any agreement or ransaction anticipated in this Agreement.
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(k) Title to Enterprise Assets: Encumbrances. The Seller has full and
unresrricted ownership of the Enterprise Assets. The Enterprise Assets
and other components of the Enterprise are free and clear from
Encumbrances. The Disclosure Letter contains a compiete list, as at the
date of signing hereof, of all Tangible Enterprise Assets with an
acquisition value in excess of CZK 1 million,

) Accounts. The Accounting Documents present fairly the financial
condition of the Enterprise at the respective date of such Accounting
Documents, have been prepared in accordance with Czech Accounting
Principles, and reflect fully and fairly all lisbilities, debts and claims
relating to the Enterprise, disuibutions, payments and other benefits to
the Seller on the respecuve date of such Accounting Documents. Since

o the date of the Interim Accounts, and subject to events occurfing in the

‘ course or as a result of the Integration Process, (i) there has been no

marerial adverse change in the business, operations, property, assets or

financial condition of the Enterprise and the Enterprise has meade no
distribution or payment to the Seller or the Seller’s shareholders other
than in the ordinary course of business, (i) the business of the

Enterprise has been conducted in the ordinary course of business, (iii)

there has been no significant event or occurrence-which has had or may

following the Effectiveness Date have a material adverse effect on the

Enterprise’s business, operations, propesty or financial condition and

(iv) no unusual contract or commitment has been made by the Seller in

respect of the Enterprise. For the avoidance of doubt, it is agreed that

this Seller’s Warranty does not apply to events whereby any officer,

Employee, agent, supplier, customer or landlord of the Enterprise

discontinue their employ, custom, or dealings with the Seller of their

own volition. -

o Lizbilities relating to the Enterprise To the best of the Seller’s

knowledge, as at the date of signing herecf, the Seller has no
outstanding claims, liabilities or indebtedness (whether absolute or
contingent) peraining to the Enterprise and susceptible of being
transferred under this Agreement, except for (i) liabilities set forth in the

- - 16
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Accounting Documents and (ii) cwrent trade labilities incurred

subsequent to the date of the Interim Accounts in the ordinary course of

business. The List of Liabilines contains a complete list of Enterprise

Liabilities with a principal amount in excess of CZK 35 million as at the

date of signing hereof. ' »

(k) Material Contracts. The Disclosure Letter contains 2 complete list of
Material Contracts as at the date of signing hereof The Material
Contracts constitute in all material respects binding, legal and wvalid
obligations of the Seller and the respective counterparties, enforceable
against such counterparties in accordance with the terms thereof. As of
the date hereof no party with whom the Seller has estered into a
‘Material Contract has given notice of its intention to terminate such
contract and no party (including the Seller) is in material breach of a.
Material Contract.

)} Loan Agreements: Derivatives, Securities. The Disclosure Letter
" contains a complete list, as at the date of signing hereof of (i) Loan

@‘ Agreements involving an actual or potential liability or receivable of the

‘ Seller in excess of CZK 35 million and related Security, (it) derivatives
transactions relating to the Enterprise and which have not been
terminated and fully settled prior to the date of signing hereof, and (ii)
issues of securities owned or held by the Seller through the Branch,
specifying the total nominal amount of securities of each issue-owned or
held by the Seller. The above-mentioned Security is valid and
enforceable in accordance with its termms subject to bankruptcy
legislation and other laws of general application lirniting creditors’
rights.

(m) Material Deeds. The Disclosure Letter contains a complete list, as at the
date of signing hereof, of all (i) Security worth over CZK 50 million
issued or otherwise provided by the Seller and relating to the Enterprise
which would commit the Seller or the Enterpnise Assets in any way and
(i) letters of credit, bills of exchange, promissory notes and checks and
other off-balance sheet items in an amount in excess of CZK 35 million
issued, accepted or guaranteed by or on behalf of the Seller and relating
1o the Enterprise or under which the Seller might otherwise be liable to
third parties.

(n) Related Partv Transactions. There is no agreement or arrangement 1o
which the Seller is a party and relating to the Enterprise in which any
Relared Party is interested, whether directly or indirectly, and which is
not on arm's-length terms. '

(o) Guarantee, The Guarantee constitutes a valid and binding obligation of
the Seller enforceable zgainst the Seller in accordance with its terms.

17
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7.4,

7.5.

8.1,
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Warranues Independent

It is agreed thar each of the Seller’s Warranues is separate and independent and
except as expressly provided to the contrary in this Agreement is not limited by
reference 1o any other paragraph of Section 7.1,

Pending Closing

The Seller shall not do, allow or procure any act or omission before Closing
which would constitute a breach of any of the Seller's Warranties if they were
given at any and at all times from the date hereof unti] Closing or which would
meke any of such Seller’s Warranties inaccurate or misleading if they were so
given.

isclosure by Selle

The Seller shall forthwith disclose in writing to the Purchaser any marter or
thing which may arise or become known to the Seller after the date hereof and
before Closing which is inconsistent with any of the Seller's Warranties or
which might make any of them inaccurate or misleading if they were given at
any and at all times from the date hereof down to Closing.

Rescigsion

In the event that prier to Closing the Seller is in material breach of any of the
Seller’s Warranties or any other term of this Agreement, the Purchaser may
rescind this Agreement by notice in writing to the Seller, provided that prior to
rescinding this Agreement, the Purchaser has notified the Seller in writing of its
intention to rescind the Agreement and given the Seller a period of time to
remedy such breech not shorter than thirty (30) days, and provided that the
Seller has not remedied the breach within such period of time.

8. REPRESENTATIONS AND WARRANTIES OF THE
PURCHASER

Warranties

The Purchaser makes the following representation and warranties to the Seller,
which shall be deemed to be repeated or (as the case may be) made on the
Effectiveness Date.

(a) Qrganisation and Standing. The Purchaser is a company duly organised
and existing under the laws of the Czech Republic. The information
relating to the Purchaser contained in the excerpt ffom the Commercial
Register attached as Annex IV is true and correct.

(b} Authorisation: Due Execution. The Purchaser has the power to execute
this Agreement, 1o perform its obligations under this Agreement and to
consurunare the transactions contemplated hereby. All conditions set
out by the articles of association of the Purchaser with respect to the
transfer of the Enterprise to the Purchaser under this Agresment have
been fulfilled. All relevant bodies within the corporate arganisation of
the Purchaser have duly approved the transfer of the Enterprise

18
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hereunder. This Agreement constitutes binding, legal and valzd
B obligations of the Purchaser enforceable against the Purchaser in
: accordance with its terms,

[

‘ (¢)  No Bankruptcy. The Purchaser has not (i) been declared bankrupt, (if)
become insolvent, (jiii) declared a moratorium or been unable to, or
admirted in wnting its inability to, pay its debts as they become due or
(iv) entered into any voluntary or involuntary bankrupicy or settlement
proceedings. '

oA

(d) Ng Violation. Neijther the execution nor consummation of the
transactions contemplated in this. Agreement will (i) violate any
agreement, commitment, judgement or order to which the Purchaser is
party or subject, (i) contravene any law or regulation applicable to the
Purchaser or (iii) violate any property rights of third perties. -

e om k

(e) No Xnowjedge of Breaches of Seller’s Warranties. The Purchaser is
not aware of anything which is inconsistent with the Seller’s Warranties.

t

8.2, Warranties Independent
It is agreed that each of the Purchaser’'s Warranties is separate and independent
and except as expressly provided to the contrary in this Agreement is not
limited by reference to any other paragraph of Section 8.1.

8.3. Pending Closing
The Purchaser shall not do, allow or procure any act or ormission before
Closing which would constitute a breach of any of the Purchaser’s Warranties if
they were given at any and at all times from the date hereof until Closing or
which would make any of such Purchaser s Warranties inaccurate or misleading
.if they were so given.

84 Diac]osurc;bv Purchaser
The Purchaser shall forthwith disclose in writing to the Seller any matter or
thing which may arise or become known to the Purchaser after the date hereof
and before Closing which is inconsistent with any of the Purchaser’s Warranties
or which might make any of them inaccurate or misleading if they were given at
any and at all tunes from the date hereof down to Closing,

8.5. Rescission

In the event of it becoming apparent on or before Clasing that the Purchaser is
in material breach of any of the Purchaser’'s Warranties or any other term of
this Agreement, the Seller may rescind this Agreement by notice in writing to
the Purchaser, provided that prior to rescinding this Agreement, the Seller has
notified the Purchaser in writing of its intention to rescind the Agreement and
given the Purchaser a period of time to remedy such breach not shorter than
thirty (30) days, and provided that the Purchaser has not remedied the breach
within such period of time,

CATEMPARSLcEnO12) .doe
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9. PURCHASER'S REMEDIES

9.1. Defective and Missing Tangible Enterprise Assets

: In the event that any of the Tangible Enterprise Assets is missing or defective,
; the Purchaser shall be entitled to the remedy availahle to it pursuant to section
486(1) of the Commercial Code, provided that the Purchaser asserts this
remedy in accordance with Section 9.4(a) and provided that all other conditions
for recovery set out Section 9.6 are fulfilled,

b e s .._,_‘
()
=p
e

. o
Lo
™D
[
[oum
[
(&%

9.2, Undisclosed Liabilities

In the event that any Enterprise Liability transferred 1o the Purchaser hereunder
was not duly recorded in the accounting of the Branch as at the Effectiveness
Date or (whenever required) in the List of Liabilities, the Purchaser shall be
entitled to the remedy pursuant to section 486(3) of the Commercial Code,
provided that the Purchaser asserts this remedy in accordance with the
provisions of Section 9.4(b) and provided that all other conditions for recovery
set out in Section 9.6 are fulfilled.

3%9 !
i 9.3. Breach of this Agreement

In the event that any of the Seller’s Warranties proves to be incorrect, -
inaccurate or misleading, the Purchaser shall have the right to request the
payment from the Seller of an arncunt equal to the deficiency or lLiability of the
Enterprise which anses from any of the Seller’s Warranties being incorrect and
which would not have existed or arisen if such Seller’s Warranty had been
correct, accurate or not misleading, provided that the Purchaser asserts this
remedy in accordance with the provisions of Section 9.4(c) and provided that
all other conditions for recovery set out in Section 9.6 are fulfilled.

94, Notice of Exergise

(a) A notice of exercise of 2 remedy under section 486(1) of the
Commercial Code must (i) be made in writing, (ii) contain a description
of the missing or defective item, (iii) specify the amounmt of
compensation requested by the Purchaser and (iv) be delivered to the
Seller wathin thirty (30) days after the Purchaser hes become aware of a
missing or defective Tangible Enterprise Asset or could have become so - -
aware if it had used profession&l care, and in any case not later than six
(6) months following the Effectiveness Date.

e e e e st T a oA

(b) A notice of exercise of z remedy under section 486(3) of the

Commercial Code must (i) be made in writing, (ii) contain & descripticn

of the relevant undisclosed Enterprise Liability, (iii) specify the amount

of compensation requested by the Purchaser, and (iv) be delivered to the

Seller within thirty (30) days after the Purchaser has become aware of

| the relevant undisclosed Enterprise Liability, and in any case not later
than twelve (12) months following the Effectiveness Date.

() A notice of exercise of a remedy under Section 9.3 hereof must (i) be
made in writing, (ii) contain 2 description of the relevant fact giving nse
to the Purchaser’s right to assert the remedy and of the Seller’s

20
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Warranty(-ies) which the Purchaser considers incorrect, inaccurate or
misleading as the result of such facts, (i) specify the amount of
compensation requested by the Purchaser, and (iv) be delivered to the
Seller within thirty (30) days after the Purchaser has become aware of
the relevant facts, and in any case not later than six (6) months
following the Effectiveness Date.

8.3, avment of Compensation

Subject to the other conditions for recovery set out in Section 9.6 being
fulfilled, the Seller shall pay the amounts due to the Purchaser pursuant to
section 486(1) of the Commercial Code, section 486(3) of the Commercial
Code, or Section 9.3 hereof within thirty (30) days of delivery of the relevant
notice pursuant to Section 9 4.

06. Conditions for Recovery

: (&) = The Purchaser shall not be entitled to claim any remedy pursuant to
? Section 486(1) of the Comumercial Cade to the extent that;
— .

the payment by the Seller as the result of a particular claim
made by the Purchaser would be less than CZK 5 mullion;

the aggregate of all payments by the Seller would be less than
CZK 25 million provided that, once this threshold has been
reached, the Purchaser may claim all amounts in excess of this
threshold (cther than the amounts described in Section
9.6(a)(i) above); : :

provigion or allowance for the matter which would otherwise

give rise to the claim has been made in the Accounting

Documents or is otherwise taken account of, or reflected in,
the Accounting Documnents;

as of the Effectiveness Date, the matter which would otherwise
give rise to the claim has been covered by any insurance
contract transferred to the Purchaser pursuant to this
Agreernent.

()  The Purchaser shall not be entitled to claim any remedy pursuant to
Section 486(3) of the Commerciz! Code to the extent that:

£y

\ ' Gi) |
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the payment by the Seller as the result of a particular claim
made by the Purchaser would be less than CZK 5 million;

the aggregate of all payments by the Seller would be less than
CZK 25 million provided that, once this threshold has been
reached, the Purchaser may claim all amounts in excess of this
threshold (other than the amounts described in Section
9.6(b)(i) above),

21
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(iii) provision or allowance for the matter which would otherwise
give rise to the claim has been made in the Accounting
. Documents or is otherwise taken account of, or reflected in

the Accounting Docurments; '

06, APR. 2002 13:29

-

—

o

(iv) as of the Effectiveness Date, the matter which would otherwise
give rise to the claim has been covered by any insurance
conuract transferred. to the Purchaser pursuant to this

Agreement.

©) The Purchaser shall not be entitled to claim any remedy pursuant to
Section 9.3 hereof to the extent that:

) T S . N B\ AT

3 @) the Purchaser may seek compensation for the matter ‘which
would otherwise give rise to the claim under section 486(1) of

the Commercial Code or section 486(3) of the Commercial

Code;

¢

? ~ @) the payment by the Seller as the result of a particular ¢claim
made by the Purchaser would be less than CZK 5 million;

(3ii) the aggregate of all payments by the Seller would be less than
CZX 25 million provided that, once this threshold has been
reached, the Purchaser may claim all amounts in excess of this
threshold (other than the amounts described in Section
9.6(c)(ii) above); - :

@iv) provision or. allowance for the matter which would otherwise
" give rise to the claim has been made in the Accounting
Documents or is otherwise taken account of, or reflected in,

the Accounting Documents;

(v) as of the Effecriveness Date, the matter which would otherwise
give rise to the claim has been covered by any insurance
contract transferred to the Purchaser pursuant to this
Agreement.

(d)  If the Seller makes a payment pursuant to section 486(1) of the
Commercial Code, section 486(3) of the Commercial Code, or Secticn
9.3 hereof and, after such payment is made, the Purchaser receives any
benefit otherwise than from the Seller which would not have been
received but for the circumstances giving rise to the Purchaser’s claim
under section 486(1) of the Commercial Code, section 486(3) of the
Commercial Code, or Section 9.5 hereof, the Purchaser shall pay to the
Seller without undue delay an amount equal to the lesser of the amount
of such benefit and the payment made by the Seller in respect of the
Purchaser’s claim.

Q\mmm&mm.ds
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. Procesu zaglenéni () Demastala Zidné podstatnd negativni zména v
¢ podnikani, provoZt maje?ku,- aktivech nebo finanéni situaci Podniku a
& Podnik peproved! Zédné vjplary mebo platby Prodavajicimu  ani

akcionsiim Prodavajiciho mimo ramec bézné obchodni Einmost, (i)
P dmk“a‘b”myl provozovan V Témsi bézné obchodni Tinnost, (i) nepastal
$4dny vyznamay piipad mebo udalost, kterf mél nebo by po Dou
G&innosy mohl mit pedstamy zaporny vliv na podnikéni, provoz, majetek
nebo finsnéni situaci Podmiku a (iv) Prodévajici chledn& Podniku
neuzaviel . #adgou neobvyklou smiouvu ani nepfijal Zidny neobvykly
zdvazek. Pro vyloudeni pochybnosti straay wjedndvaji, Ze se toto Ujigténi
Prodévejictho nevztabuje b2 piipady, kdy jekykoliv vedouci pracovnik,
Zamésmanec, zastupee, dodavatel, zdkaznik nébo pronajimatel Podniku
pferusi svij zaméstnanecky, zdkaznicky nebo jiny vztah s Prodévajieim
ze své vlastni wile, -

() Zivazky tvkaiic{ se Podniku. Podle nejlepitho vBdomi Prodavajiciho
neexistuji proti Prodavajicimu k datu podepsini této Silouvy zadné
pneuspokojené ndroky, Proddvajici nem4 Zidné pesplacené zdvazky nebo
dluhy (at’ uZ nepodmininé nebo podminéné), jeZ by nédleZely k Podniku a
byly by zpusobilé pfevodu podle této Smliouvy, kromé (1) zdvazkad
uvedenych v Uéemich dokumentech a (ii) béznych zavazkd z
obchedniho styku, které vznikly po datu Mezitimni zdvé&tky v ramel
b22né podnikatelské &inmasti. Seznam zdvazkl obsahuje Uplny seznam
Zavazkll Podniku s jistinou pfesahujici 35 miliond K& ke dni podpisu
této Smlouvy.

(k) ¥Vyznamné Kontrakty, Inforrnadni dopis obsahuje uplny seznam
Vyzamnych Konwaktd ke dni podpisu tétc Smlouvy. Vyznamné
Kontwakry predstavuji ve viech v¢znamnych ohledech zdvazné, zdkonné
a platné zavazicy Proddvajiciho a pHslusnych protisman, které jsou prot
témte protistrandm vymahatelné v souladu s jejich podminkami. Ke dni
podpisu této Smlouvy 3adui smluvni swana, sniZ Proddvajici uzaviel
Vyznamny Kontakt, neoznémila sviij timysl takovy kontrakt ukonéit a
Zddnd smluvni siana (v&etnd Prodavajictho) meporufuje podstzmym
zplsobem 2adny Vyznamny Kontrakt,

) Uvérové smlouvy- Derivaty: Cenné papirv. Informaéni dopis obsahuje ke
dni podpisu této Smlouvy Upiny sezmam (i) ﬁvérovych smluv
zahmujicich skuteZny nebo potenciilni zédvazek nebo pohledaviu
Prodavajiciho presahujici 35 miliont K& 2 souvisejiciho Zaji¥téni, (i)
derivdtavych transakei tykajicich se Podniku, které mebyly ukonéeny a
plné vyporadany piede dnem podpisu této Smlouvy, 2 (iii) emisi cennych

: papirt vlasményeh nebe drenych Prodavajicim  prostfednictvim

’ Pobolky, s uvedenim celkové jmenovité hodnoety cennych papiri kazdé

TF emise viastn@nych nebo drienych Prodavajicim. Vyse uvedend Zajisténi

je platné‘a vynuttelné v souladu se svimi podminkami, s vyhradou

konkurznich pifedpist a jinych obeend zavazmych pravnmich pfedpisd
omezujicich véfitelska priva,

17




D R A s oo wmaeanLid LAl TellU 4 LR JUDD B NO, hlZs B2
" “Filoha &. 5

(M) Viznamps listiny. Informeéni dopis obsahuje ke dni podpisu této
Smlouvy uploy seznam veskerého () Zajisténi s hodnotou pfesahujici 50
milionn K& vydaného nebo jinak poskymutého Prodavajicim a tykajiciho
se Podniku je? by jakkoliv zavazovalo Prodivajiciho nebo Aktva

» Podniku a (ii) akreditivd, cizich smének, viestnich smének a 3eki a

A dal3ich podmzvahcv?ch poloZek s Eastkou pievySujici 35 miliont K&,

. vydanych, pfijatych nebo avalovanych Prodévajicim nebo jeho jménem a

t¥kajicich se Podniku, nebo na zikladé nich? by mohl byt Prodévajici

jinak odpovédpy vidi tretim osobam. .

() TIransakce se Spfizné i_osobami, Prodavajici neni stranou %idné

| 3 smlouvy nebo ujedndni tykajiciho se Podniku, jehaZ se Gi€astni kterdkoliv
‘,I':. : Spfiznéna osoba, at’ piimo &l nepfimo, a krerd nen{ uzavfena za zcela
' trznich podminek. 2 '

(0) Zéuka Zaruka zakladd platmy s zavazny zavazek Prodavajiciho
vymazhatelny proti Proddvajicimu v souladu s jejimi podminkarmi.

7.2.  Nezhvislost Uiisténi, ,
Strany se dohodly, Ze ka#dé UjistEni Prodavajiciho je samostatné a nezivislé a
pokud v této Smlouvd neni Vj'slo:njé stanoven opak, nebude omezeno
poukazem na jakykoliv jiny odstavec Clédnku 7.1.

7.3. Obdobi do Vypofadéani.
Proddvajici pfed Vypofdddnim neprovede, neumo?ni ani nezajisti jakékoliv
jednani nebo opominuti, které by pfedstavovalo poruieni kteréhokoliv Ujisténi
Prodavajiciho, pokud by toto Ujidteni Prodavajiciho byle poskytuto kdykoliv
ode dne podpisu %to Smlouvy af do Vypofédani nebo kieré by uéinilo
jakeékoliv takové Ujidteni Prodavajiciho neptesnym nebo zavadéjieim, pokud
by toto Ujisténi Prodavajiciho bylo poskymuto uvedenym zplsobem.

7.4. QOzmémeni Prod4vajiciho. '

Prodévajici bezodldadné ozmimi Kupujicimu v pisemné formé jakoukoliv
zaleZitost nebo véc, ktera vznikne nebo se stane Prodavajicimu znidmou po dni
uzavieni této Smlouvy a pfed Vypofiddnim a kierd bude v nesouladu s
kterymkoliv Ujisténim . Prodavajictho nebo- kterd by mohla zplsabit, Ze
kterékoliv Ujisténi Prodévajiciho by bylo neptesns nebo zavédsiici, pokud by
toto Ujisténi Prodavajicthe bylo poskytovano kdykoliv ode dne podpisu 1éto
Smlouvy a2 do Vypafddani. .

7.5. Odstoupeni.
Y piipadé, Ze pfed Vypofadinim Prodavajici podstatnym zpisobem porusi
jakékoliv z Ujisténi Prodavajictho nebo jakékoliv jiné ustanoveni této
Smlouvy, miZe Kupujici odstoupit od Smlouvy pisemnym ozpamenim
Prodévajicimu za podminky, %e pfed odstoupenim od Smlouvy oznimi.
Kupujici Prodavajicimu pisemné svijj 1imys] odstoupit od Smlouvy a poskytne
Prodévajicimu lhiitu k ndpravé tohoto poruseni, krerd nesmi byt kratsi neZ
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tficet (30) dnd a za pcdmmlcy Ze Prodavajici toto porusem v takto stanovené
lhiité nenapravi.

8. PROHLASENT A UJISTENI KUPUJICIHO

Uiistén{

'Kupujiei &ini ve prospéch Prodavejiefho ndsledujici prohldSent a ujistani, které

budou povaZovany 2a opakované nebo (dle okolnost) za uéiné&né v Den
ucm.nosu

(@) Qrganizace a postaveni. Kupujic{ je spoletnost fddpZ zaloZemou a
existujici podle prava Ceské republiky. Informace tykajici se Kupujictho
obsaZené ve vypisu 2 obchodniko rejstfiku, jenZ tvofi Piilohu IV této
Smlouvy, jsou pravdivé a spravoé,

(b) Opravnéni: Radné podepsini. Kupujici je o;:ré.vnén podepsat tuto
Smlouvu, sploit zévazky pro néj z této Smlouvy vyplyvajici, jakoZ i
realizovat transakce touto Smlouvou zamydlené, Viechny podminky
uréené stanovami Kupujiciho pro pfevod Podmiku pa Kupujicho ns
z4kladg této Smlouvy byly splnény. Viechny phshuiné organy v TAmel
organizani struktury Kupujictho fddn& schvalily pfevod Podniku na
Kupujictho pedle této Smlouvy. Tato Smiouva pfedstavuje z4dvarné,
zékonné a platmé zdvazky Kupu_]{cﬂno vi&i pému vykonatelné v souladu s
jejimi ustanovenirni,

(c) Neexistence konkursntho fzeni. (i) Na majetek Kupujictho nebyl
prohldsen konkurs, (i) Kupujic! neni pfediuen, (iii) Kupujic{ nezastavil
své platby, neni neschopen plnit své zavazky k datu jejich splatnosti, ani
takovou neschopnost pisernné neptipustl a (iv) Kupujiel nevstoupil do
Z4dného dobrovolnéhe nebo nedobrovolného konkursniho nebo
vyrovnaciho fizeni.

(d) Absence porueni. Podepsinim této Smlouvy ani realizaci tramsakef
touto Smlouveu zamy&lenych nedojde k poruleni (i) 24dné smlouvy,
zavazicu, rozsudku nebo prikazu, jehoZ strancu je Kupujici nebo jemuZ
podiéha (ii) zddného zédkona ani jiného prévniho pfedpisu vztahujiciho se
na Kupuyjicihe, ani (iii) Z4dného majetkového priava tfetich osob.

(¢) Nevidomost o poruSeni Ujist&ni Prodivaiiciho. Kupujici si neni védom
ni¢eho, co by bylo v rozporu s Ujistédnimi Prodévejiciho.

Nezavislost Ujisténi.

Strany se dohedly, Ze kazdé Ujisténi Kupujiciho je samostatné a nezavislé a
pokud v této Smlouvé neni vysiovné stanoven opak, nebude omeZeno
poukazem na jakykoliv jiny odstavec Clanku 8.1.
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8.3.  Qbdobi do Vyporadani,

1 Kupujici pfed Vypofadnim neprovede, neumoimi ani nezajisti jakékoliv
Jednéni nebo opominuti, které by pedstavovalo poruseni kteréhokoliv Ujisténi
Kupujictho, pokud by tote Ujidténi Kupujictho bylo poskytnute kdykoliv ode
dne podpisu této Smlouvy aZ do Vypafadami nebo které by uéinilo jakékoliv
takové Ujidténi Kupujictho nepfesnym nebo zavadéjicim, pokud by toto
Ujisténi Kupujictho bylo poskytmuto uvedenym zplisobem.

8.4. Qzndmeni Prodévaiiciho.

: Rupujici bezodkladné ozném{ Prodévajicimu v pisemné formé jakoukoliv
£ zdleZitost nebo véc, kterd vznikne nebo se stane Kupujicimu zndmou po dni
‘ uzavieni této Smlouvy a pfed Vypofidinim a kterd bude v nesouladu s
krerymkoliv Ujisténim Kupujictho nebo krers by mohla zpiisobit, Ze kterékoliv
Ujistén! Kupujictho by bylo nepfesné nebo zavid&jici, pokud by toto Ujidténi
Kupujiciho bylo poskytavéno v kdykeliv ode dae podpisu této Smilouvy az do
‘Vypofadéni. ‘ )

Tl e e TS

/

§.5. Qdstoupeni.

V piipad®, Ze se stanc ziejmym pii nebo pfed Vypofddinim, Ze Kupujic
podstamym zpisobem porusil jakékoliv z Ujistan{ Kupujictho nebo jakékoliv
jiné ustanoveni této Smlouvy, mtfe Prodavajici odstoupit od Smlouvy
pisemnym oznimenim Prodivajicimu za podminky, 2e pred odstoupenim od
Smlouvy oznami Prodavajici Kupujicimu pisemné swviij tumysl odstoupit od
Smlouvy a poskyme Kupujicimu hitu k nipravé tohoto porufent, kterd nesmi

- byt kratii neZ tficet (30) dnl a za podminky, Ze Kupujici toto porudeni v takto
stanovené hité nenapravi, : '

9. PRAVNI PROSTREDKY KUPUJICIHO

!

|

9.1. Vadnia chvbéiicl Hmotna akiiva Podziku, |

h ‘ Bude-li kterékoliv Hmotné aktivum Podniku chybét nebe bude vadné, bude
Kupujici oprévnén uplamit napravny prostfedek, ktery je pro takovy pifpad
stanoven v § 486 odst. 1 Obchodniho zakoniku, pokud Kupujici uplami tento
ndpravny . prostfedek podle Clinku 9.4(z) a pokud budou splndny viechny

ostami podminky pro poskytnuti ndhrady stanovené v Clanku 9.6,

§ 9.2. Neoznimené zavazky.

V pfipads, 2e kterykoliv Zévazek Podniku ptevedeny na Kupujictho podie této
| Smiouvy nebyl fadné zachycen v GEstnictvi Pobocky ke Dnu déinnosti nebo
j (kde je to poZadovano) v Seznamu zavazil, bude Kupujici opravnén uplatnit
napravny prostedek podle § 486 odst. 3 Obchodmiho zdkoni, pokud
j Kupujici uplatni tento ndpravny prostfedek podle Clanku 9.4(b) a pokud budou

anindny viechnv ngtatni nadminle mrn mackrmti ndhradv stanovené v Clanku




